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SLOT OPERATOR AND MANAGEMENT COMPANY-
APPLICATION AND DISCLOSURE INFORMATION
FORM



INSTRUCTIONS

PENNSYLYAHM GAMING IS GOVERKER BY THE LAWS SET FORTH M 4 PAL.S. PART I, ENACTED BY THE ACT OF
JuLy 5, 2004 {F.L. 572, NO. 71}, THE PeNNsYLYANIA RACE HORSE DEVELOPMENT AND GaMING AcT {ACT), AS
MMENDED, AND 53 Pa. Cony: Part VR, PENNSYLVANIA GaMiNG CONTROL BOARD {REGULATIONS]).

THESE INSTRUCTIONG ARE APPLICABLC TO AWY "PERSCN SEEKING TO BE LICEMSED AS A CONMDMIONAL
CATEGORY 1, CATEGORY 1, CATFGORY 2, CATEGORY 3 SLOT MacHINE OPERATOR {COLLEGTIVELY REFFRRED
T HFREAFTER AS SLOT OPERATCOR) OR MaMAGEMENT COMPANY. PLEASE BRE ADVISED THAT MO FURSUN, ITS
AFFILIATE, INTERMEDIARY, SUBSIDIARY OR HOLDMNG COMPANY THAT HAS APPLICO FOR OR 15 A HOLDER OF A SLOT
MACHINE LICENSE, SHALL BE ELVGIBLE TO ARFLY TR OR HOLD A SURPPLIER OR MANUFACTURCR LICGHNSE.

AA USED N THESE INSTRUCTIONS, THE PHRASE "AFFILUATED EMTITIEST SHALL RMCANM & SLOT QPERATOR'S OR
MaARASEMENT COMPANY'S AFFILIATES, IMTERMEDIARIES, SUBSIDIARIES AMD HOLDIWNG COMPAMIES.  SLOT
MACHINE OFERATORS ARF SUBJECT TO THE REGLIREMENTS OF E§1302 anD 1303 (EXCLUSIVELY FOR
CATEGCRY 1), 1304 (EXCLUSVELY FOR CATEGORY 2), 1305 (ExcLusivELy FoR CATEGORY 3) AnD 1300 (ALl
CATCBORIES) OF THE ACT,  CoNmmonNsL CATEGORY 1 SLOT MACHINE LICENSES ARE SUBJECT TO THE
FEQUIRESENTS OF §1315 OF THE ACT.

THE QRIGINAL FORM, ONE PAPER COPY, AND ORE (1) COMPACT DISC {CD) CONTAINING ALL FORMS BUST RE SENT
T} THE PREUNSYLVANL SasaiNG CONTROL BoaRD, Busea) OF LICENSING, 303 WalMuT STREET, FIFTH FLOOR,
VERIZON Torwrr, HARRISEURG, FENNSYI VAN 17107 WITH THRE APPROPRIATE FEE. PLEASE REFER TO THE
LHCEMSING SCCTHOM OF THE BOARD'S WEBSITE FOR CD FORMATTING REQUAREMENTS.

1. S1.0T OPFERATOR AND MANAGEMENT COMPANY

THE FORNMS THAT BAKE UIF AN APPLICATION PACKAGE FOR A SLOT OPERATOR OR MANASEMENT
COMPANY | ICFMSE ARC AS EOLLOWS,

A, 50T OPERATOR AND MAMAGEMENT COMPANY APPLICATION AND DISCLOSURE INEORMATION
Form (T9 BE COMPLETED BY APPLICANT AHB EACH OF APPLICANT'S AFFILIATED ENTITICE),

B. RrouCsT FOR USE OF BLTERMATIVE CONDIMONALICATEGORY T LICENSING STANDARDS FORM
- AooENDUM 3 (For CATCGORY 1 APPLICANTS SEEKING USE OF ALTERNATIVE LICENSING
STANDARDS}

{COMPLETE THIE FORM IF YDU ARE A COMDIMONAL/CATEGORY 1 APPUCAMT AND ARE
REQUESTING THAT THE BOARD UTILIZE THE LICENSE APPLICATHIN PACKAGE FILGH i AND LICENSE
ISSUED BY ANDTHER JURISDICTION PURSUANT TO 81314 oF THE ACr. IF THE BosRD
DETCRMIWES THAT THE LICENSING STAMDARDS OF THE OTHER JURISDICTION ARE
CONMPREHEMSIVE AND THOROUGH AND PROVIDE SIMILAR ADEQUATE SAFEGUARDS TO THOSE M
THE ACT, OMLY UFDATED INFORMATION FROM THE DATE OF FILIMG THE APPLICATION 1M THE
OTHER JURISDICTION tiaY BE NECESSARY. THE CONDITIONALICATEGORY 1 AFPLICANT MAY EE
ASKED TO SUBMIT FROOF THAT THE LMCEMS'MS STAMDARDS OF THE OTHER JURISINCTION ARE
COMPREHEMSIVE AND THOROUGH AND FROVIDE SIMILAR ADEQUATE SAFEGUIARDS],

C. NuLt-JurisDieTioNA PERSONAL HISTORY DISCLOSURE FORM [MULTI-JURISDICTIONAL PHD)

{TQ BE COMPLETED BY EACH NATURAL PERSOM WHO IS A PRINCIPAL OR XEY EMPLOYEE AS
CEFINEE N 58 Pa. COGE 5407 8.3) AND IDENTIFIED 1IN SCHEDULES 1, 5, 10, 10A, 11, 13, 15 anD
18).

O, PrNCIPAKEY EMPLOYEE FORM - PENNSYLVANIA SUPPLEMCHT TO THE AULTE-
JURISDICTIGNAL PERSONAL HISTORY DISCLOSURE FORM (PA SUPPLEMENT)

(TC BC COMPLETED EY EACH MNATURAL PERSOH WHO IS A PRINCIFAL OR KEY EMPLOYEC
IDENTIFIE N SCHEDULES 1,5, 10,104, 11,13, 15 anD 18).
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E.

PRINCIFAL ENTITY FORM

(T BE COMPLETFD BY EACH ENTITY THAT I3 A PRINGIPAL IDENTIHIED I SCHEDLLES 10, 1A, 11,
T3, 156 ano 18}

2. APPLICATICHN AND LICENSING FEES

A.

AFPPLIGATION FEES AND RIVESTIGATICN DEFGSITS

APPUCATION FOCS MUST EE SUBMITTED WITH THE APPLICATION RACKAGRE, THEST FEES ARDE
MON-REFUNDAHLE DEFOSITS THAT WILL BE USED BY THE BOARD TO PROCESS AND IMVESTIGATE
THE SLOT OPERATOR OR WMianaCEMENT COMPANY ARPPIICAMT AND THE APPLICAMT'S AFFILIATED
EMTITIES AMD PLRSCME FILKG FORMS AS PART OF THE abPPLICATIUN PACKAGE. APPLICATION
FCES BAUST BE SUBMITTED FOR EACH APPLICANT, AFFILIATED ENTTY AMD PERZ0MN, UNLESS
OTHCRWISE HOTED,

THRERE May BE ADDITIONAL COSTS ARD EXPUNSES INCURRED BY THE BDARD N ITS PROCESSING
AND INYESTIGATION {OF THE SLOT CPERATOR OF MAMAGEMEMNT COMFANY APPLICANT AND THF
AFFLICAMTS AFFIUATCD ENWTITIES AND PERSOMS. THE SLOT OPERATOR OR MAMNAGLMCNT
CORPANY APPLICAMT MUST REIMEURSE THE BOARD FOR ALL ADEITICDMAL COSTS AND EXPENSES
RELATED TO THE PROCFISING AND INVESTIGATION OF THEIR APPLICATION PACKAGE.

SLOT CPERATOR OR MANAGEMENT CTOMPANY APFLIGANT ... 3500000
APPLICANT'S AFFILIATED ENTITIES ..o e s v v vt meee e 52 500.00
PRINGIPALIKEY EMPLOYEES ..o st es et et s 32 500,00
PRINCIPAL ENTITY....oooo..is woovviesieaseseas coosns et £ases et e ormoe e $2,500.00
g, LIGENSING FEES
LICCHSING FEES MUST BE RFAID PRIQR TO ISSUANCE OF THE LICEMSE.
CATEGGRY T SLoT MasHIME LICENSE .o BE0L000,000.00
CATEGORY 2 SLOT MACHINE LICCNSEE . oeviv et eaae e, £80,000,000.00
CATEGORY 3 5L0T MACHINE LICENSE ... e $5,000 000,006
CATEGORY T OR 2 BTANAGIMCNT CoMPANY LICENSE.......51,500,800/2 YEAR LICERSE
CATEGARY 3 MANACTMONT COMPANY LICEMSE..vvmeenre e $450,000/3 YEAR LICENSE
3. APPLICATION FORMINSTRUCTIONS
GEMERALLY

AS USED [N THE 5LOT OPERATOR R MANAGEMENT COMPANY FORM, THE WORDS *APPLICANT AND ™ YCU™
SHALL MEAM THE SHOT QFERATOR OR KEWHNAGEWENT COMPabY APFLICANT. YWHEM APPLICANT'S
AFFILATED CWMTIES ARE COMPLENNG THE FORM, “APPLICANTT AKD ™vOU" SHALL REFER TO THE
AFFILATED EXTITY COMPLETING THE FORM.

ALL CHTRIES OM THE FORM 85T BE TYRED OF PRINFED IN BLOCK LETTERING. INITLALS AMD SIGHATURES
MUST BE HAMDWRITTEN BY THE PERSON PROVITHNG THE INFORMATION. I THE ANSWERS ARE NOT
LEGIBLE, THE APFLICATION BAAY MOT BE ACCEFTED.
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READ EACH QUESTION CAREFLH LY PRIOR TO ANSWERING, ANSWER CYERY QULESTION COMPLETELY. Do
MOT LEAVE BLAMK SPACES. IF A QULSHON DUES NOT AFPPLY TO THE APPUCANT, WRITE "O0ES MoT
APPELY" IN RESFONSE TO THAT QUESTION. IF A SCHEDULE OR ADDENDUM DOES MOT APPLY TO THE
APPLICANT, WRITE “DOES MOT APPLY" OR THE SCHEDULE OR ADRENDUEA,

APFEMDICES ARE TO BE PROVIDED BY THE APPLICANT. THE REQUIRED APFEMDICES ARE LISTED DM THE
APFLICATION THECKUST. AFPPENDICES MUST BE PRESEMTED it & TABOBCD MANNER, EACIH TAR MUST
IMDICATE THE APPENDIX MUMEER. [MMEDIATELY FOLLOWING THL TAR, APPLICANT MUST INSERT & PAGE
WITH THE APPCHOR HUMBER AND ALL INFORBATION APFLICABLE TG THE APPEMDIX. [F AM APRENDIX
FOFS MOT APPLY TO THE ARPLICANT, WRITE "DOES MGT APPLY™ ON THE AFPENDIY PACE.

ALL PAGES OF THE FORM MUST BE IMTIALED BY THL AFPLICANT, DR (F THE APPLICANT 15 HOT A NATURAL
PCRSOM, THE PERSOM AUTHORIZED TO COMPLETE THE FOREY OM BEHALF OF THE APPLICANT NUST INITIAL
EACH PAGE, IF ADDITIONAL PAGES ARE REQUIRED M ORDER TO ANSWER ANY QUESTION, ADDIT|OMAL
PAGES MaY BE UTILIZED AMD MUST BE ATTACHED 7O THE FORM. BC SURF TO INDICATE THE HUMEER{S}
EF THE QUESTION{S) BEMNG AMNSWERED AND INITIAL EACH ACDITIONAL PAGE. SOME SCHEDULES MAY
REQUIRE (HECLOGURE OF INFORMATION FOR MORE THAN OWE MATURAL FERSON OR ENTITY OR TYPE OF
IHFCRMATION, IF THERE ARE MULTIELE E1SCACSURES, MAKE ENCUGH ADDITIONAL CORES OF THE BLANK
SCHEDULE AND COMPLETE IT FOR EAGH MATURAL FEASTN OR ENTITY OR TYPE QF INFORMATIDHN,

ALl REQUIRED DOCUMENTATION, SUCH AS BUSINGSS FORMATICM PAFERS, TAX RETURNS AND
APPENDICES, AS WELL AS THE APPLICATION FORKMS THAT COMPRISE AM APPLICATION PACKAGE FOR A
SLOT COPERATOR OR MAMAGEHENT COMPaNY LICENSE, AS LISTED ABQWE, MUST BE SUBMITTED AT THE
TIME OF FILING THI5 FORKM. FURTHER, PURSUANT 70 58 Pa. Cope §842414.1(6) AND 4230, 1(C), THE
APPLICANT 3 LINDER A CONMTIRJING DUTY TO PROBBTLY MOTIEY THE BOARD IF THERE IS A CHANGE IM THE
IKFORMATION PROMIGED TO THE BOARD,

ADDITIONAL FINARCIAL INFORMATION Wi L BF REQUESTED AS NEEDED.

SHOULD v BE UNABLE TO UNDERSTAND THES FORM FULLY '8 ENGLISH, T IS5 YOUR RESFONSIBILTY TO
ACCUIRE ADEQUATE MEANS OF TRANELATION, IF YOU SUBMIT &4 DOCUMENT TO THE BOARD THAT 65 1M A
LANGUAGE OTHER THAM ENGLISH, YOU MUST ALSO SUBMIT A8 ENGLISH TRANSLATION COMPUAMT WITH
&8 Pa. CoDE 4234 1(H).

ALL ROTICCE REGARDING YOUR APPLICATION WILL 8E 2CMT TO THE AODRESS vDU PROVIDE ON THIS
FORM. YU BMUST IMMEDIATELY HOTIFY THE BOARD [F YOU CHANSE YOUR ADDRESS,

FAILURE TO ANSWLER ANY QUESTION COMFLEIELY AND TRUTHFUGLLY WILL RESULT I DEMIAL OF YOUR
APPLICATION ANDIOR REVOCATION OF YOUR DCFNSE, REGISTRATHIN, CERTIFICATE OR PERRIT AND MAY
SUBJECT YOU TO CRIMINAL PERALTIES UNDER 18 PAC. B A 84003,

ANY PERSON WHG APFLIES FOR AND DETAINS A LICENSE, REGIZTRATION, CERTIFICATE OR PERMIT FROM
THL BOARD MaY BE REQUIRCE TD SUBMY TO WARRANTLESS SEARCHES WHEN PRESEMT |M A LICENSER
SAMING FACILTY PURSUANT TO THE ACT,

CONFIDENTIAL IMFORMATION (AS DEFNFD i 58 Pa, CODE §4014.3) SUPPLIED TD THE S0ARD OR
OTHERWISE OBTAMED SHAMLL NOF BE RLYCALED EXCEPT M THE COURSE OF THE MECESSARY
ACMIMISTRATION OF THE ACT, OR LFON THE LAWFUL ORDER OF A& COURT OF COMPETENT JURISDICTION
O%, WITH THE APPROVAL OF THE ATTORNEY GEHERAL, TO & DULY AUTHORIZED LAV ENFORCEMENT
AGCENDY. AN APPLICANT OF LICENSE, REGISTRATION, CERTIFICATE OR PERMIT HOLDER WAIVES AMY
LIABILITY OF THE COMMOMWVEALTH OF PEHNSYLVANIA AND TS RESTRUMFMTALITIES AND AGENTS FOR aNY
DAMAGES RFSULTIMG FROM ANY DISCLOSURE OR PUBLICATION IN aMY MAMNER, OTHER THAW A
WILLFULLY UNLAWFUL DISCLOSURE OR PUSLICATION,

PursUaNT To 58 Pa. CODE §4234.5, ONCE THE APPUICATION HAS BEEM FILED, THE APPLICANMT 2EAY

OMLY WITHORAW ITS APFUCATION Y FILNG A FPETITION WITH THE BOARD SEEKING FPERMISSICN TO
WITHEDRAYY.

PGOB-GA 0912 3 Inidials E{)_—:_



A LICENSE, FERMIT, CERTIFICATION DR REGISTRATION ISSUANCE, RENFWAL OR OTHER AUTHORIZATION
IS5UEQ 8Y THE BoARD 15 A REVOCABLE PRIVILEGE, MO PERSOW HOLDMG A UCENSE, PERMIT,
CERTIFICATION OFR REGISTRATION, REMEWAL, OF OTHER AUTHORIZATION 15 DEFMFD TO HAVE AbY
PROPERTY RIZGHTS RELATED TO THE LICENSE, PERMIT, CERTIFICATION OR REGISTRATION,

AN APPLICATION THAT HAS BEEN ACCEPTED FOR FILING AND aLL HIELAI ED MATERIALS SUBMITTED TGO THE
BoARD BECOME THE PROPERTY OF THE BOARD AND WILL MOT BE RETURNED TD THE APPLICANT.

THIS 15 AN APPUCATION FOR A SLOT MACHINE OR MAMAGCMENT COMPANY LICENSE. AN EMTITY
INTERESTED [N OFFERING TABLE GAMES MUST FIRST QBETAIN A SLOI MACHINE LICENSE 1M OROER TO BE
ELIGIBLE TO FILE A PETITION SEEXIMG AUTHORIZATEON T CONDLCT TABLE GAMES. ANY REFERENCES TO
TABLE GAMES 1N THES APPLICATICH ARE IR WWEORMATIONA. PURPCEES ONLY.

IF YOU HAVE ANY QUESTIONS REGARDING THE APPLICATION PACKAGE FORMS OR THE
INFORMATION REQUIRED TO COMPLETE ANY APPLICATION, PLEASE CONTACT THE
PEMMSYLVAMIA GAMING CONTROL BOARD - BUREAU OF LICENSING AT (717} 346-8300.

IN SERT THE NUMEEROF EACH GF'THE t-'mmmns FOR!I'IS INCLUDED m mrs AFPL{CATIEIN pmmes, S

NI

D SLOT QPERATOR OF MANHASEMENT COMPANY DISCLOSURE INFORMATION me {FOR APRLICANT
AMD EACH OF AFPLICANT'S AFFILIATED ENTH’IFS}

D REQUEST FOR USE OF ALTERMATIVE CONDITIONALICATEGORY T LICENSING STANDARDS -
ADDENDUM T {FOR CONDITIGNALICATEGORY T APPUGANT REQUESTING THAT THE BOARD UTILIZL
THE APFLICATION FILED IM SMO LICEWSE ISSUCD BY ANOTHER JUHBSQICTIDN}.

D MLt - JuriseicTIONAL PERSOMAL HIETORY DiScLosURE Form (MULTI - JURISOICTIONAL
PHDJ{FOR EACH HATURAL PERSON WHO IS A PRINCIPAL OF KEY EMPLOYEE),

D PrINCIPALIEY EMPLOYCE FORM — PENRSYLVANIA SUPPLEMENT TO THE MULT] - JURISICTIONAL
Forsownal HisTorY DISCLOSURE Form [PA SUPPLEMENT} {FOR EACH NATURAL PERSOM WHD 15 A
FPRINCIFAL OR KEV EMFLOYEE).

D PRINGIFAL ENTITY FORM (FOR CAGH ENTITY THAT i5 A PRINGIPAL).

Applicant is affiliated entity {(sole indirect owner and holding company} of Management Company.
See application of Market East Associates, LP. for totals for the anfire Application.
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AFPLICANT INFORMATION
*APPLICANTS BUSINESS NAME - T ISR
"BENEEEFW.!E Eﬁ‘ .’:m CERTIFICATE OF I L )
OTHER OFFICIAL LHGCUMENTE (S8F] 1, OUT SOMPLETE MAYE, LD KOT UEE ARIREVIATIONS)

THE MOHEGAN TRIBAL GAMING AUTHORITY

T RADE ME#L{S] AR LN BUSIHESS AS [ DEA | NEMES
Moheagan Sun i
TE THE AFELICAWT & MEFORITT OF WOMEN 2 BLGHESS ENT=RPAIGE THAT 1S CERTIFIED BY THE DUREAL ¥ NMINGETTY A5 -

Women's Buse=ss OPPORTUHITIEES OF THE DEFARTMEWT OF GENERAL Services?

KR

O ves Mo
IF YES, FROVIDE ENTERSRISE CERTIFIZATION MUSIBER.
RN HMETAP 1 APPLICANT'S PRINCIPAL ADDRESS - S T L e
| ECORESS LWE 1
1 Mohegan Sun Bh.ﬂ:i
A ORESE LINE 2 Tt o
" ACTAESS UNE 3 ; ’ o
| iTE - o ' SihngDMNCE T PoETAL o
Uneasville T 06382
KV T ENAL ADDRZSES
LSA cfo ﬂmme@mahegansun EOm
AT - Toramisl 1P Wee IRL )
| New London mohagansun.com; miga,com
PHGNE NUVEER {8381" 296-7711 Faithivser (genl” 485 5007

Pl 35T APPYLICANTS ADDRESS INPERNSYLVANIN(IF APPLIGABLE) "1 7 1o
ADDRESS LINE 1 —
tves not apply to applicant; its affiliate, Downs Racing, L.P. does buslness
in Pennsyivania as Muhegan Sun at Pacono Downs

AODHESS LNz 5

ADORESS LING 2,

1280 Highway 315
CITY yap BTATEPROVIWCE POSTAL CO0E
Wi[kes:Barre | ea 18702
COUNTRY Emal. ACORESS
LsSA
CowiTy Townstr TWE=TRI
Luzerne Piains mohegansunpocono.com
| | FRXMUMEER{ ]

PHORE NMBER IBEB WIN |NP.P'.

D LONTAST NAVME FOR THiS APPLICATION -

FiReT M:.u: Mmuz BT LAST MIAKE SUFFR [Im._ BR.CICY
David Andrew Rome
TITLE - T 7T IRCIVEUAL EAR ADORESS
Secretary Redacted

| FrioEHuES Red a cted
B R -APPLICANT'S FORM OF ORGENIZATION 1.0 100 o fogrf 1. Wl it
CHECK UHE
1130 E PRO:RIETCRSHE L PaRTHERSHIR u LINTED PARTHERSHIP o C-CORPORATION
0 LIKITED LIsBt™y COuMPany m S-CORPORATION L TRUET

OTHzR (DESERIEE), Indian Tsibal Government instrumentality
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APPLICANT 5 ORGANIZATION DOCUMENTS
BTATE OF WCORFPORATION, REGISTRATION R, QTHER TYPE OF FORMATION LFATE OF FORMATION

iMohegan Reservation 7-15-14985
AFFLICANT S BUSINESS MAME A% IT APFEARS ON THE FORMATEIN DOCUMENTS

The Mohegan Tribal Gaming Authority
15T ALL STATES I WHICH THE APFLICANT |13 CURRENTLY REGISTERED OR AUTHDRIZED TO DD BUSINESS

T COMPLETE GCHEDYLE 3 COMCERMING APFLICANT S INCORPORATORS/F OUNDERS

Is APFLICANT REGISTERED DR AUTHORIZED TO DO BUSINELS (N THE CUMWNWEAL‘[H oF PeduayLvania? O YES Ko
Licensed by PGCB as holding company of Downs Racing, L.P.

APRLICANT'S IDENTIFICATION NUMBERS
R e S A UNEWS = T L ONFEWE- TION ACCOUNT NURBER |

PR LERPARTHMEAT OF FEVFMIE LORFORATE wdd MUMBER | FA LIGLMOR CONTROL Ewrau LiCENZE MUMEER
oes not apply.

A WORMERS LOMPERSATION POLICY MUMESE A UEFARTMENT OF STATE = ENTITT MUMBER
Does not apply.

TFOES THE APFLICANT HAYE SHY OLT STANDING TAX LIAGILTIES T EITHER THE LOMMONWEALTH OF PENNSTLYANIA OF ANY

DTHER STATE, LOGCALITY OR THE FEDERAL GOVERNHENT?

[F YO ANSWER YES, PROVIDE DETAILS COMCERNING ALL CLUTSTANDING TAX LIAEILITIES.

ArPPLICANT'S BILLING CONTACT INFORMATION

FIRET MANE - Lot NANE SUFFIE (JR., SR, ETC )
David Rome
TmLE [MOpars s T neERe T
Secretary
ADDRESE T

i] Mo-i{egan Sun Bivd.

i STaTEPRD
Uncasville ko3 ?fﬁs"éf““

THONE ROVEER (560 8626813 FAXNOMEER (86(7862-5597
TvPE OF LICENSE APPLICANT 15 SEEKING

CITY

O Conoimona CATEGORY 1 U Conpimionsl CATEGORY 1 AFFILIATE
O CaTEGORY 1 O CaTesory 1 AFFILILTE
O CaTEGORY 2 O CATEGORY 2 AFFILILTE
O CATEGORY 3 O CATEGORY 3 AFFILIATE
O ManaGEMENT COMPANY M MANAGEMENT COMPANY AFFILIATE
CrIMINAL HISTORY

THE MEXT SECTION ASKS ABCUT ANY OFFENSES OR CHARGES APPLICANT OR ANY OF ITS PRINCIFALS DR KEY
EMPLOYEES MAY HAVE COMMITTED OR HAD FILED AGANST THEM. PRIOR TO ANSWEREING THIS OUESTION,
CAREFULLY REVIEW THE DEFINITIONS AND INSTRUCTIONS THAT FOLLOW.

CEFIMNITIONS FOR PURFOSES OF THIS SECTION.

A "CRIME OR OFFEMSE" mICLUDES ALL FELOMIES AND MISODEMEANDORS, AS WELL
AS SUMRSARY OFFENSES THAT MAY HAVE REQUIRED YOU TO AFPEAR BEFORE A LAW
EMFORCEMENT AGEMCY, STATE OR FEDERAL GRAND JURY, JUSTICE COURT,
MURICIPAL COURT, CITY COURT, MILITARY COURT CR AMY OTHER COURT EXCEPT
JuvENILE COURT. INCLUDE ALL DLAEAW] OFFEMSES.

B. "ARREST' IMCLUDES ANY TIME THAT YOU WERE STOPFED BY A POLICE OFFICER
OR COTHER LAwW ENFORCEMENT GFFICER AND ADVISED THAT ¥OU WERE UNDER

PGCB-CA-0912 & Initkalz :@ f‘"



1.

HAS APPLICANT OR ANY OF TS PRINCIPALS OR KEV CMPLOYLES CYLR BLEM INDiCTED, | C1YES [ENO
CHARGFE WITH OR CONVICTED OF A CRIMINAL OFFFNSC OR BECH A PARTY TO OR NAMED AS
AN UHINDICTED CO-CONSPIRATOR M ANY CRIMIMAL PRCCCEDING IN THE COMMONWEALTH OR
ANY OTHER JURISTICTION?

INSTRUCTIONS

ARREST, DETAMEL, HELD FOR QUESTMOMING, RECHIESTED BY A POLUGE OFFICER DR
LAY ENFORGEMENT OFFIGER TO COME TO A POLGCE STATION AND ANSWER
QUESTIONS, TAKEM INTO CUSTODY BY ANY POLICE OFFICER OF OTHEHR Lawy
EMFORCEMENT OFFICER, TIWNGERPRIMTEDR, HELD W JRIL, DR INSTRUCTCD TO
APPEAR W COURT OR SUBPO=NAED T AMNSWER FOR CONDILCT YWHICH IS A CRIME
AS HAS BEEM DEFIMFE [ MARAGRARH "A,"

€. "CHARGE® INCLUDES ANY INDICTMENT, COMPLAINT, INFORMATION, SURMONS,
CITATION Of OTHER ROTICE GF THE ALLEGCD COMMISSION OF AWY CRIMIE OR OFFENST
AS BTFINED N FARAGIKAPH 'A,”

1. ANSWER "YES'AND FROVIDE ALL INFORMATION T3 THE BEST OF YOUR
ABILITY EVENIF:

A YOU DID ROT COMMIT THE OFFENSE CHARGED,

B THL ARRCS| OH CHARGES WERE DISMISSED QR THE CHARBES WERC
SUBSEOQLENTLY BOWNGRADED TO A LESSER CHARDE;

T YouPLEADED NOT GUILTY OR MOLO CONTENDERE;

O.  YOu COMPLETRD AN ACCCLERATED REHABIUTATIVE DISFOSITION {(*ARD™ OR
i COUTVALLNT DIVERSIOMARY PROGRAM,

E. THE CHARGES QR CONYIC TION WERE EXPUNGED FROM YOUR RECCRD, EVEN IF
YA HAVE EXPUNGEMENT PAFCRS,

-

YOU WERE HOT CONVICTED R WERE FOUND "0 T GUILTY
¥OU DID NOT SERVE AY TIME IM PRISON OF JAIL;
H.  THE ARFRESTS, CHARGES OR OFFCNSES HAFPEHED A LONG T'HME AGT:

. YOU WERE ARRESTED QR CHARGED IN ANOTIIER STATE [A STATE OTHER THAN
PENNS YLVARLAY,

J. YOU WERE MEVER PHYSICALLY TAKEN INTO CUSTODY ANGICR TRANSPORTED TO
A POLLCE STATION QR JAIL,
2. ANSWER "NOTIF:
A, YOUHAVE NEVER GCCH ARRESTED OR CHARGED VTH ANY CRIME OF IFFEMNSE;

E. YOUR ARREST HAPPENED WHEN ¥OU WERE DNOER 18 YEARS OF AGE AND YOUR
COURT APPEARANCE WAS IN JUVENILE COURT.

FAILURE TC FULLY ANSWER THIS QUESTION MAY RESULT iN THE DENIAL
CFYOUR APPLICATICN,

1. A HaS APPLICANT OR ANY OF ITS PRINCIPALS DR KEY EMPLOYEES EVER BEEN CONVICTED | I YES X MO
OF & FELONY?

1. B. Has APPLICANT OR ANY OF ITS PRINCIPALS 0% KEY EMPLOYEES EVER BEEN CONVICTED | L1 YES X MO
OF A MISDEMEANDR OF GAMBLING DFFENSE?

IF ¥OuU aMswWER YES TO ANy OF THESE QGUEESTIONS, YOU MUST COMPLETF SCHEDLILE 23
COMCERMING CRINIMAL HISTORY.

51IMONY, [NVESTIGATIONS OR POLYGRapHS . 1)

'.l

2. Has APPUCANT OR ANY OF TS PRINCIPALS OR KEY EMPLOYEES EVER BEEN CALLED TO R

edacted |

PGCE CA0SI2
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TESTIFY BLFORE, BEEN THE SURJECT OF AN BMESTIGATICN CONDUCTED BY, DR REQUESTED
TO TAKE A POLYGRAPH EXAM BY ANY GUVERNMENTAL ACENCY, COURT, COMMITTEE, GRAND
JURY DR INVESTIGATORY BODY (MUNICIPAL, BTATE, GOUNTY, PROVINGIAL, FEDERAL,
MATHINAL, £TC,} DTHER THAN M RESPOHNSE TO MINGH TRAFHT RELATED OFFENSES?

IF YOu ansWER YES, YOU MUST COMPLETE SCHEMNE 24 CORCERNING TESTIMONY,
IVESTIGATIOHS OR POLY GRAFHS.

- AnTiTRST, TRASE REGHATION & SECURITFS JUDGHENTS; STATOTORY 4D RECULATO

T VIOLATIONS

3. Has HPPLICANT, OR 8247 OF ITS AFFILIATES, IRTERMEDIARICS, SUBSUARIES OR HOLDING
COMPANIES EVER HAD A JUDGMENT, ORDER, COWMSENT DECREE OR CONSENT ORDER
PCRTAIMIMG TO A VIDLATION OR ALLEGED VIOLATION OF THE FEDERAL AMTITRUST, TRADE
REGLULATION OR SECURITIES LAWS, Of SIMILAR LEWS OF AMY STATE, PROVINCE OR COUNTRY
EHTERED AGAMET IT?

LIYES ENC

4. IM THE PAST TEM (10} YEARS, HAS APPUCAMT, OR ANY OF IT3 AFFIIATES,
INTERMEDWRIES, SUBSIHARIES OR HOLUMG COMPANILS HAD A JUDGMENT, CGREER,
CONSENT RECREE OR COMSENT QROER PERTAINING TO AHY STATE OR FEDERAL STATUTE,
EEGULATION OR CDDE MUAT RESULTED IM & FINE GR PENALTY OF 350 000 OR MoRC
ENTERED AGAINSTIT?

P o) ANSWER YES TO FITHER QUESTION, ¥OU MUST COMPLETE SEHEDULE 26
COMNCERMING ANTITRUST, TRADE RESULATION & SECURITY JUDGMENTS, STATUTORY AND
REGULATORY WIGLATIONS.

L2 BANIRUFTGY OR INSOLVENCY PROCEEDINGS 1« =

FRT S TSR R

5. HA3Z APPLICAMT, OR AMY OF ITS AFFILIATES, INTERMEDWRIES, SUBSIDIARIES OR HO DG
COMPANIES HAD AMY PETITION UMDER AMY PROVISION OF THE FCDERAL BANKRUPTCY CODE
OR UNDER ANY STATE [NSGILVENCSY AW FILED BY DR AGAINST (T 1M THE LAET TEN (10} YEAR
PERIOD?

Dyes WO

6. HAS APPLICAMT, DR AMY OF ITE AFFILIATES, INTERMEDIARIES, SUBSIDIWRIES OR HOLDIMNG
COMFPAMNIES SCUSHT RCLICE UNDER AMY PROVISION OF THE FEDERAL BaNxrRuPTCY CODE
OR UNDER Abiy STATE INSOLVEHCY Lavy I8 THE LAST TEN (10} YEAR PERIGD?

Oves Ao

7. Has A COURT APFOINTCD ANY RECEIVER, FISCAL AGINT, TRUSTEE, REORGANIZATICH
TRUSTEE, OR SIMILAR OFFICER FOR APFUCANT, OR AMY O ITS AFFILIATES, INTERMEGIARIES,
SUBSIDMRICS R HOLOING COMPANIES 1N THE LAST TEM {10} YEARST

IF vou ANSWER YES TO ANY OF THESE QUESTIONS, YOU MUST COMPLETE SCHEPULE 27
CONCERMNG BANKRUPTEY OR [INSOLVENCY PROCCEDINGS.

BYES ENO

7 eriics Lo e PeRwia .

PSR

8. BAS AFPLICANT, OR ARY OF ITS AFFILIATES, INTERMEMARICS, SUBSRRICS OF FIOLDING
COMPANIZS APFLIED FOR AMY LICEMSE OR PERRIT BY A GOVERNMENT AGEMCY FUR THE
COLLEC 1IDM OF SALES AND USE TAX, SCLLING AND SERVING LIQUDR AND MALT BEVERAGES,
PROVIDING OVERMIGHT LODGING SERVICES OR AMY OTHER ACTIVITY REQUIRIMG A LICENSE
OR FERMIT? A GOVERNMEWT AGFHCY AS USED HERE WCLUDES AMY SUBORDIMATE
CREATURE OF FEOERAL, STATE, MATIVE AMERICAN OR LOCAL GOVERMMENT CREATED TO
CARRY DUT & QOVERNMENTAL FUNCTION R TS RAPLEMENMT A STATUTE OR STATUTES,

IF yOU aNsweR YES, y0U MUST COMPLETE SCHEDUIE 2B CORCERNWING MOM-GAKING

P

YEE O MO

LICENSES AND PERMITS.

PECB-CA-DM2
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I
9. HAS APPLICANT, OR ANY OF TS AFFILIATES, INTERMEDIARIES, SUBRIDIARIES OR HOLDIMG

COMPANIES APFLIED FOR Aty LICENSE OR FERMIT BY A GOVERNMINT AGENCY CRARGED
¥iTH REGULATING GAMES GF CHAMCE, IMCLUDING BUT MOT LIMITED TO SLOT MACHINES,
VIRED LOTTERY TEHMINALS, TABLE GAMES, HORSF RACING, JAF ALAI ETC,T A GOVERNMENT
AGERCY AS USED HEAC INCLUDES AMY FERCRAL, STATE, NATWVE AMERICAN OR LOCAL
COVERMMENT CREATED T GARRY OUT A GOVWERNMINTAL FUNCTION OR 7O WMPLEMENT A
STATUTE OR STATUTES.

IF yOU ANSWER YED, YO tAUST COMPLETE SCHERULE 29 CONCERMING SaMING LICENSES
AND PERMITS.

HvES CING

{7 APRLICANT'S CONTRIBUTIONS AND DisByRSEMENTS |

19, DURING THE LAST TEN {10} YEAR PERIOD, HAS APPLIGANT, ITS FARENT COMPANY, OR
ARNY OF (TS AFFILIATES, INTFREAEDIARIES, SUBSIDIARIES, HOLDING COMPAMIES, PRINCIPALS,
EMPLDYECS OR ANY THIRD PARTIES ACT'HG FOR QR O BEHALF OF AFPLICANT MACE ANY
ERIBCS OR KICKIACKS O MADE ANY PAYMEWIS ALLEGEDR TO HAVE REEM BRIBRS OR
KICKBACKS TO ANY EMPLOYEE, FERSON, COMPANY OR ORGAMZATION TO OBTAIN FAYORABLE
TREATMENT?

11. DURING THE LAST TEM (10 YEAR PCRIOD. HAS APPUCANT, ITS PARCNT COMPANY, OR
ANY OF ITS AFFILIATES, INTERMEMARIES, SUBSIDIARIES, HOLDING COMPANES, PRINCIPALS,
EMPLOYEES OR ANY THIRD PARTIES ACTING FOR OR ON EENALF OF THE APPLICANT MADE ANy
BRIGES OR HICKBACKS OF MaDE AMY PAYMENTS ALLEGED TO HAVE BEEN BRIBES OR
KICKRACKS TO ANY GOVERNMENT OFFICIAL, DOMCATIC OR FORCIGH TO ORTAIN FAVORARLE
TREATMENTT

12, DURING THE LAST TEM {10} YEAR PERIOD, HAS AFPLICANT, ITS PARENT COMPANY OR
AMY OF ITS AFFILIATES, INTERMEDIARIES, SUBSIHARIES, HOLDING COMPAMIES, PRIKGIFALS,
EMPLOYCES OR ANY THIRED PARTIES FOR OF O BEHALF OF ARPLICANT LOANED FUNDE FOR
THE FURFZESE OF QPRPOSIWG OR SUPFORTING ANY GODVERMMENT, POLITICAL PARTY,
CANDIDATE CR COMMITTEE, EXTHCR, DORMCSTIC OR FORGIGNT

ANY OF ITS AFFILIATES, IMTCRACEHARICSE, SUBSIDIARIES, HOLDING COMPANIES, PRINCIFALS,
FMFLOYEES OR ANY THIRD PARTIES ACTIMNG FOR DR ON BEHALF OF APPLICANT DONATED OR
LOANED PROFERTY OR AMY OTHRER THING OF YALUE, OR ORGANIZED, SFONSOREC OR
PARTICIFATED IN FUNORLISING ACTWITICS FOR THE PURPOST OF OFPOSING OR SUPPORTING
ANY GOVERMMEMT, POLITICAL PARTY, GAMDIDATE OR COMMITEE, EITHER DOMESTIC OR
FOREIGH?

144, DURING THE LAST TEN (10} YEAR PERIOD, HAS APPLICANT, ITS PAREMT COMPANY, CR
AMY OF ITS AFFILIATES, INTERMEDIARIES, SUBSIDIMRIES OR HOLOING COMPAMIES MADE ANY
LOANS, DONATIONS OF OTHER DISBURSERTNTS TO PRINCIPALS, EMPLOYECS OR AMY THIRE
FARTIEE FOR THE FURPOEC OF REMNEURSIMG SUCH INOWIDUALS FOR  POYITICAL
CONTRIBUTIONS EITHER FOREIGH OR DOMESTICTY

148, DURG THE LAST TCH {10} YEAR PERIOD, HAS ARPLICANT, ITS PARENT COMPANY, OR
ANY OF 175 AFFILATES, INTERMFDIARIES, SUESIDIRRICE OR HOLDING COMPARIES FORMED OR
CAUSED TO 8F FORMED, A POUTICAL ACTION GOMMITTEE EITHER UNDCR FEDERAL OR STATE
ELECTION LAWS?

140, A3 A RESULT OF THE CITIREN'S URITED v. FEC ECISION, HAS APPLICANT, IT5 PAREMT
COMBAHY, OR ANY DF TS AFFILIATES, IWTERMEDIARIES, SUBSIARIES OR HOLWDING
COMPANIES MADE TINOCPCMOCNT CXPEMNDITURLS, AS DEFINED IN SEC, 1621{E) OF THE
PEMNSYLYANIA ELECTION CODE, FOR THE FURPOSZ OF INFLUEKCING AN ELECTION
COVERED BY THF, PEMMSYLVANIA ELECTION CODE?

PGECE-CA-DB12 g
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15, DURING THE LAST TEM ({{l} YEAR PERICD, HAS AFPLICANT, ITS PARCHNT COMPANY, OR
ANY OF [T3 AFFILIATES, INTERMEMARICS, SUSSNHARIES OR HOLDIMG COMPAMIES MAMNTAINED
ANY BANK ACCOUNT, DOKESTIC OR FORCIGH, NOT REFLECTED OM THE APPLICANT'S BOQOKS
OR FECORDS?

16, DURING THE LasST TCM (10} YEAR PERIOD, HAS APPLICANT, ITS PARENT COMPaNY, OR
AMY OF ITS AFFILIATES, INTERMEMARIES, SUBSIDIARIES OR HOLTIMNG COMPAMIES MARTAINED

ALY MUMBERE D ACCOQUNT Of ANV ACCOUNT I THE MAME OF A NOMINEE FOR APPLICANT?

IF ¥ ANSWER YES T0 ANY OF THESE QUESTIONS, YOU MUST COMPLETE SCHEDULE 38
CONCERMING COMTRIBUTIONS AND DISBURSERMENTS.

Redacied

APPLICATION CHECKLIST

D1SCLOSURE INFORMATION FORY,

F'LAEE A CHECKMARK 1t THE BOX WEXT TO EACH ITEM AFRLICANT HAS ATTACHED TO THIS APPLCATION AMD

EacH ITEM MARKED AS MANDATORY MUST BE COMPLETED AND SUBMITTED AS PART. OF THIS APPLICATION

o

FORM, IF AMY ITCM I8 MISSIMG, THE AFPLICATION WiLL EE CONSIDERED INCOMPLETC AMD waLl NOT BE
PROQCESSED. [F A QUESTION, SCHEDULE OR ADDENDUM LHOES NOT APPLY TO THE APPLICANMT, YOU MUST
| viriTE *DOES HNOT APPLY” IMEACH FIELD OF THE QUESTICN, SCHEDULE OR ADDENDLIM,
SCHECULE 1: INCORPORATORSFCUNDERS MANDATORY
Xl SCHREOULE 27 OTHER NAMES USED BY APPLICANT MANDATORY
B | Sceeouie 3: ADRESSES CURRENTLY LSS0 BY APPUCANT MANDATORY |
4 DCHEDULE 4. ADDRESSES USED BY APPUCANT MANDATGRY
it SCHEDULE & CURRENT OFFICERS, DIRFCTORSIPARTHERS AND TRUSTEES MANDATORY
- : F - =

[V ] ?:3;?:;; £ FORMER (MO LONGER ACTIVE} OFFICERS, DIRECTORSIPARTNERS AND MANDATORY
(I 4 ScHEDLLE T EMPLOYEES EARMING CWER 3250000 e ANmLaL CDMF"ENSATDM

FROM APPLICANT MANDATORY
i | ScHEDWLE & Bolus, F‘ROFIT SHARNG, PENSION RETIREMENT, DEFERRED

COMPENSATION & Smsru.n PLANS MANDATORY
% | scumouc 9 s D c

CHEDULE % STOCK DESCRIPTION (FOR CORTORATIONS, S-CORPORATIONS, MANDATORY

LLCS)
[ ; [ :
V' ffgg?mE 10 VOTING SHAREHDLBERS (FOR C CORPORATIONS, S-CORPORATIONS, MANDATORY
= ScHepuls 104 INTEREST OF CURRENT PARTN::RS fror PARTHNERSHIFS, LLF‘s :

LiWITED PARTNERSHIPS, LLCS) MANDATORY
Zi SCHEDULE 1GE: [NTEREST OF FORMER PaRTHERS {FOR PARTNERSI—UF'.S LLPs _

LiMmeD ParTiERSHIPS, LLCS) MANDATORY
(% SERCOULE 117 HON-VOTING SHAREHOLGERS (FOR C CORPORATHONG, S- -

CORPORATIONS, LLCE) MANDATORY
PZCB-CA-12 [mitiaks Bﬂl



ﬂ— _SEI-‘EE;ULE 12: LoNG TERY: DEBT S FAMDATORY
X ScHeoule 13: Holoeas of Lows TERM DERT [AANDATORY
] SCHEGULE 14; T ER INCERTECHESS AND SECURTY -'D_.E_‘u'lCES Mﬂﬁ:;IDATDRY
¥ SCHREOLLE 1% HOLOER OF OTHCR INDCETEDNESS . MANDATORY
B . SEHFI-PL:L-E_;E;: SECURITES OFTIONS - ) o MANDATORY
X1 SCHODULE 17 BEMFRICIAL E}W‘q:; QF OFTIONS éuiﬁ;N;:mTGRY_
X | SCHEDWLE 18 OTHER PF\-‘I_N{}-IF;.;!.;“ o MANGATORY
1] SCHEDULE 1% FiManNCIAL [NSTITUTIONS - o NiANDATDRY
¥ ScHeDULE 200 CONTRACTS MANDATGF-{;‘_
kJ— ] SCHEOULE 21; STocK HELD BY APFLICANT I rru:!ANDATGRY
6{ SCHEDME 220 WSIDER TRAMSACTIONS T MANDATORY
TF;CHEDULE 23: Cruameal HISTORY o MANDATORY
O SCHEDULE 24, TES:I';MC}N‘:’, INVESTISATIONS CF POI YGRAPHS MANMDATORY -
% | SCHEDULE 25, EXISTING LITIGATION - N MANDATORY |
X | Soroueze mmmer o RcsunmonsD ST RS, jpatony
4 SCH Fnu_L;-;T: BAMKRUPTCY OF INSOIVENCY PROCEEDINGS Mﬁ;E-!-A:I'O RY
. S;:;I;Z;IULE 28 NON-GAMING LICENSES AND PERMITS MANDATORY
ey SCHEDULE 29: Gﬁaﬁ;ﬁ LICERSES AWD PERMITS MENDATD_I;‘;
Tﬂ “ SCHEEULE 300 APPLICANT'S Ct_}r;;;];ammns AT DISBURSEMENTS MANDATORY
& SCHEOULE 31! APFLICANT BACKGSROUND PART 1 ) MAMDATORY
E -_SEDULE 32: APPLICANT BACKGHROUND PaRT 2 MANDATORY
14 .l"-"nF‘l:Lh;;TlﬂN FOR PCHRSYLYARNA TaxX CI.I-ZN;_A-NEE REVIEW MANDATORY
X H_F;;E-J-A'-.'I:i' T MANDATORY
?- _RIE.-':S_E_AUTHDRIEATIDN _______ ) MANDATORY
Ti]__ WWAIVER OF i:}ABI:LIT‘r' o EANDATORY
El DI\-'_L;.;SJT‘{_ I;LAN STATEMENT o o MANDATURY
CATEGORY 1
a CONDITIONALICATEGDRY | APPLIGANT'S AFFRMaTion  DOES NOT APPLY. APELICANT
CHNLY
PECE-CA-0912 Iribkary @i
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ACDENDUM 1 — REQUEST FOR USE OF ALTERMATIVG CATEGORY T SLOT MACHRIE

CATECORY |

12

M APPLICANT
LICENSING STANDARDS FORM DOES NOT APPLY. ONLY
OFTIONAL
CATEGDRY 1
| A TERMATIVE LicENzNG AFFIavT  DOES NOT APPLY. APPLICANT
OhLy
(1) LiCENSED ENTITY REFRESENTATIVE REGISTRATION FAANDATORY
I ANNUAL TEATIFICATION TO PREVENT VIDLATIONS OF SECTION 1513 FORM MANDATORY
% PEMNSYLVAMIA POLITICAL CONTRIBUTIONS FoORM MAMDATORY
i FiraHCIAL STATEMENT CERTIFICATION MAMPBATORY
E] MILTI-JURISDICTIONAL PERSOHAL HISTORY CHECLOSURE FORM {ONE FOR EACH | MANDATORY
MNATURAL FERSOMWHD 15 A PRINCIPAL OR KEY EMPLOVEE)
x PRINCIPAKEY EMPLOVEE FORM - PrHNNSYLYANIA SURPPLEKEMT TO THE MuwTi-
JURISDICTIONAL PERSOMAL HISTORY DSCLOSURE FORM {ONE FOR EACH MaTURAL | MANDATORY
PERSCH WHC 15 A PRINCIFAL OR KEY EMPLOVEE)
g B THAT N
i | PRINCIFAL ENTITY FORM (ONE FOR EACH ENTITY THAT 15 A PRINCIFAL) MANDATORY
FPECB-CAQZ Initiats D{L



APPENDICES

AFPENDICES: THE APPENDICES ARE BOCUMENTS THE APPLICANT MUST PROVIDE OR CREATE. THE APPENDIGES
ARE HOT REFRESENTED (4 THE APPLICATION QUESTIONS ORF ITS SCHCOULES OR ADBENDA. EACH APPENDIX
5HALL BE FRESENTED IN A TAZEED MANNER AND EACH TAB MUST INDIGATE THE APFENDIX NUMBER AS LISTED
BELOW. IF AN APPENDIX BOZS HOT APPLY TC AN ANPLICANT, WRITE, "DOES NOT APELYY OM THE APPCNDIX

PAGE.

Xi

APpEMMIK 1; DESCRIPTION OF THE BUSINESS CURRENTIY PCREQRMED AMD THE
RUISIMFSE INTENDED TO BE PRRFOEMED 1IN THE CORMMOMNYEAMTH. THIS
[MFORRATION ST BE SPECIFIC AMD BUST DU DRGANIZED ARDUND THE TORICS
SHOWN IN SEHEBULES 31 AND 32 ADDITIOMALLY, APPLICANT tMUST INDRCATE THE
RELATIOMSHIP BETWEEN IT AND ITS AFFAIATED ENTITIES AS IT RELATES TO THE
BUZINESS INTENDED TC BE PERFORMED MY THE COMMOMWIALTH IM THE FORM OF
AN DRGANMIZATION CHART WITH A NARRATIWVE D=SCRIPTION.

MANDATORY

APPEMDX 21 DFSCRIPTION OF AMY FORMER BUSINESS ENCAGED W BURING TIIE
Last TE (10} YEARS AND THIE HitAS0H FOR CESSAN0N OF TVUE BUSINESS.

MANDATORY

APPENDIX X DESCRIPTION OF ALl BONLUS, PRORIT SHARING, PEMSION,
FETIRCMENT, DEFERRED COMPENSATION AND SIMILAR PLANS. THIS IMFORMATION
BUST BE PROVIDED 1 ADINTICHM Y0 THE INFORMATICN PROVIDED 1N SCHEDULE 8.

H

MANDATORY

AFPFCHDE, 4. DESCRIPTION OF LONG TERM GEBT. THIS INFORMATION MUST BE
PROVIDED I ADTHTION TO THE IMFORMATION PROVIDED IN SCHEDIULES 12 ap 13

MAMDATORY

AFPENDIK B TIESCRIPTION OF OTHER INDESTCOMWESE AMD SCCURITY DEVICES.
THIS INFORMATION MUST BE PROVIDED IN ACDITION TO THE RIFORMATION PROVIDED
IM SCHEOLLES 14 aNp 15.

MANDATORY

APPEMDIE 67 DESCRIFTHON OF SECURITIES OFMONS. THIS INFORMATION MUST BE
FROVIDED IM AQDITICN TO THE INFORMATION PROVIDED IN SCHEBULES 15 AnG 1T

MANMDATORY

APEFENDNK 7. DESCRIPTION OF EXISTING LITIGATION, THIS WFORMATION MFST BE

FPROVIDED 1M ADCITION T THE INFORMATION PROVIED 1N SCHURBULE 25,

MANDATORY

AFFENDE B, AUCITED FINANGIAL STATEMENT FOR THE LAST FISCAL YEAR. IF THE
APFLICAMT DOES MOT NORMAILY HAVE ITS FINAMCIAL STATEMENTS AUDITED,
ATTACH UMALUDITED FINASCIAL STATEMEMNTS.

MANDATORY

APPENDIE 9 AUDITED FINANCIAL STATEXENTS FOR THE LAST FIVE {5} YEARS. |7
THE APPLICANT COLES MOT MORMALLY HAVE ITS FINANCIAL STATEMENTS AUDITER,
ATTACH UNAUDHTED FINANCIAL STATENENTS,

MANDATORY

APPENDIK 10; AMHUAL REFQRTS FOR THE LAST FIVE [5) YEARS.

EWE {5} YEARS,

APFENDIX 11B: COPES OF ANNUAL DR OUARTFALY FILIMGS FOR THE LAST FIVE {5}
¥YOARS REQUIRED UNDER THE LAWSE 0OF A REGULATORY AGENCY OF AMOTHER
COUNTRY.

APPENDIX 114 ANNUAL REPORTS PREPARED ON THE SEC's 10K FOR THE LAST |

MANDATORY

MANMDATORY

APPCHDE 12; A GOPY GF THE LAST QUARTERLY UMAUHTCD FINAHCIAL STATEML N,

MANDATORY

AppEdDX 13 A CORY OR CORIES OF ANY INTERIM REPORTS,

FGCO-CAOMIE

MANDATORY
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ApFENDE 14: A COPY OF THE LAST DEFINTTRVE PROXY OR INFORMATION
STATEMENT (SEC). ’

MANDATORY

APFENGIL 15, A COPY OF ALL ROGISTRATION STATEMENTS FOR THE LAST FIVWE [5)
¥EARS FILED IN ACCORDANCE WITH THE SECURITES ACT OF 1833

MANDATORY

APPENDI 16: COPFIES OF ALL OTHER REPORTS PREFPARED IM THE LAST FIVE (B}
YEARS BY INDEFENDENT AUMTORS OF THE APELICANT.

MANDATORY

AFPPEMDX 17 CERTIFICO COFIES OF THE ARTICLES OF INCORPORATION, CHARTER,
ByLaws, PARTHERSHIP AGREEMENT OR OTHER OFFICIAL DOUUMENTS AMD ALL
AUENDMENTS AND PROPOSED ARENDMENTS.

MANDATORY

APPENDIX 18; CURRENT (AYNERSHIP TABLE OF ORGARI AN,

MANDATORY

APPENDIX 18 FUNCTIONAL TABE OF ORGANIZATION FOR ARPLICANT \WATH, JCB
DESCRIPTIONS, AMD MAMES OF CMPLOYEES EARNREG 1N CXCESS OF $250,000 N
AMNUAL COMPENSATION.

MANDATORY

AFPEMDIX 20. COPIES OF FEDERAL ENTITY TAX FILIMGS, INCLUDING FORMS 1120,
1120-5, 1120-F, 15, 941 AND ALL OTHER BUSIMESS RELATED TAX, FCRESS FILED
WITH THE RS 1 THE LAST FIVE (5) YEARS.

MAMNDATORY

APPENDX 21: COPIES OF 5500 FORMS FILER WITH THE [RS IN THE LAST FIVE (5}
YEARS.

ARPPENDEE 22. DESCRIBE CRIMIMAL HISTORY OF APPLICENT. THIS [NFORMATION
MUST BE PROVIDED W ADINTION TC THE INFORMATION PROVIGED 1N SCHEDLEE 23
MNARRATIVE INFORMATICN ABCUT THE MATURE OF CHARGE OR COMPLAINT AMD THE
DISPOSITION WUST BE PROVIDLD,

MANDATORY

MANDATQRY

APPENDIE 23 PURSUANT TO §1312 oF THE GamMING ACT, THE BOARD MaY NOT
APPROYVE AR APPLICATION FOR LICENSURFE IF ANY OF ITS PRINCIPALS DO MOT MEET
THE CHARACTER REQUIREMENTS OF $1310, ELIGIBILTY REGUIREMENTS, OR
PURCHASES A CONTROLLING INTEREST IN & LICENSED GARING GHTITY N VIOLATION

| or 1328,

FlAS THE AFPLICANT OWESTED ALk INTERESTS THAT WOULD PROMIBIT LCENSURE
AMD CLIMINATED ANY PRIBMCIPAL WHD DDES NOT MEET THE CHARACTER OR
ELIGIBILITY REQUIREMENTS? IF NOT, PROVIDE AM EXPLAMATION. [F IT DOES NOT
AFPLY, WRITE DOES 30T APPLY M RESPFONSE TO THIS APPENDILX,

APPENMDE 247 PURSUANT TO §1330 oF THE GAMING ACT, HO LICENSCE, IT3
AFFILIATE, INTERMEDIARY, SUBSICHARY (OR HOLDING COMPAMY MAY POSIESS AN
OWHNERSHIP OF FINANCIAL IMTEREST TIIAT 1§ GREATER THAM 33.3% OF ANOTHER
SLOT MACHIME LICEMSEE OR FPERSON EUGIBLE TO AFPRLY FOR A CATEGORY 1
LICENSE, ITS AFFILIATE, INTERMEDIARY, SUBSIDIARY OR HOLDING COMPANY.

DOES THE APPLICANT POSSESE AM OUWNERSHIP OR FIMANCIAL INTEREST THAT IS
GREATER THAN 332,3% {F ANCGTHER 510T MACHINE LICENSEE QR PERSON ELIGIBLE
70 APPLY FOR A CATEGORY 1 LICCNSE, ITS AFFILIATE, INTERMEDIARY, SUBSIDIARY
OF HOLDIMG COMPANY? PROVIDE AN EXPLAMNATION OR WRITE "DOES HNOT AZPLY".

MAMNDATORY

MAKNDATORY

AppENDIX 25 FURSUANT TO §1512 OF THE GAMING ACT, NO EXECUTIVE-LEVEL
STATE ERPLOYEE, PUBLIC OFFICLAL, PARY OFFICER OR IMMEDIATE FAMILY MEMBER
THEREDF SHALL FAVE A TTRANGIAL INTEREST 1M OR BE EMPLOYED, DIRECTLY QR
WDIRECTLY, BY AMY LICENSED RACIHG ENNTY OR LICCMSED GAMING ENTITY, OR
ANY HOLWOING, AFFIMATE, INTERWMEOWRY OR SUBSIDWARY COMPANY, THEREOF, OR
AMY SUCH APPLICANT,

MANDATORY

FECH-CA-II2
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Has ARY PUBLIC OFFICIN OR OTHER PROHIBITED FERSOM POSSESSED A FINAMCIAL
INTEREST M OR BEEM EMPIOYED DIRECTLY OR INDIRECTLY BY TUE AFPLICANT OR
RELATED ENTITY AT OF FOLLOYWNG THE EFFCSTIVE DATE OF THE PA GAMING ACT?

8 | APPENDIC 26 PURSUANT T §1313 OF THE SAMING ACT, PROVIDE INFORMATION,
COCUMENTATION AMD ASSURANCES DEMONSTRATING THAT THE ASPLICAMT HAS | MANDATORY
SUFFICICANT BUSIMESS ABILITY AMD EXFERIENGE TO CREATE AND MANTAIN A
ELRCCESSFUL, EFFICIEMT CFPERAT N, ALST PROVIDE BIDGRAPHIES GF THE KMOWHN
INDRVIDUALS WHO WILL PERFORE EXECUTIVE MANAGEMENT BUTIES AND PROVIDS
NAMES OF ALL PROPOSED KEY EHPLOYEES AND A DESCRIPIGN OF THER
RESPECTIVE QR PROPOSED RESPONSIBILITIES A5 THEY EECUHSE KMNOWIT.

Kl | Apeenpi 27; PuRSUANT TO §1207(16} OF THE GahaNG ACT, THE LICENSEE MUST
BELL PENNSYLWANIE STATE LOTTERY TICKETS AT ITS FACIOTY AS WEAR A5 | MANDATORY
PRACTICARLE TO THE PAY WINDOWS. PROVIDE A PROPOSED FLOOR PLAM
BPECIFYIMNG THE LOCATIONS WHERE STATE LOTIERY TICKETS WILL BE SOLD AMND
THE FROXIMITY OF THOSE LOCATIONS TO PAY WINDOWS, (MNOTE! THIS SUBMISSION
HUST BC FINALIZED AND APPROVELD BY THE BOARD PRIOH TO OPERATION).

1] AFPREHDIX 28, PROVIDE A LIST OF ANY HOSPITAL, PLACE OF WORSHI®, SCHOOL,
CHARITAELE MSTITUT.CM, FARK, ZOO OF ANY SIMILAR PLACE FREQUENTED BY THE | MANDATORY
PLBLIC WITHIN 1500 FEET OF THE PROFOSED FACILITY.

(5 | APPCHD 28 SUBMIT AN INITIBL NARRATIVE DESCRIFTION OF PROPDSED
ADMIBHSTRATIVE AND ACCOUNTING PROCEDURES, INCLUTHMG A WRITTEN SYSTEM OF | MANDATORY
IMTERMAL COMTROL, FURSUANT TG §1322 OF THE GAMING ACT  (MOTE: THiS
SURMISSION MUST BE FINALIZER AMD APPROVED BY THE BOARD FRIOR TO
GPERATIDN}.

b AFPENDIX 30: PROVIDE MARKETING PLANS ARD PFROPOSALS AND DETAILS OF THE
FROKIMITY GF THE FACILITY TO TS MARKETING SERVICE AREA. MANDATORY

Od | ArPEMDK 31 PROVIDE COPIES OF LOCAL ZOMING AND LAND USE APPROVALS DR A
DETAILED EXPLAMATION OF THE STATUS OF THE REQUEST WiIrH COPRIES OF alk | MANDATORY
FILIRGS.,

A | AprEnDI 32: PussusnT TO §1322 OF THE GAMING ACT ANDIOR BOARD
REGULATIONS, SUBMIT A COMPLETE PROPOSED SITE FLAN OF THE PROFOSED
LICEMSED FACILITY, IMCLUSIVE OF TEAFFIC STUDHES ANE THE FARKING PLAN,
INGI UDING THE MUMBER GF PARKING BPACES, ACCOMPANIED BY ARCHITECTURAL
DRAWINGS AHD A PROPOSED GAMING FLOOR LAY OUT. THE GAMING FLODR LAYOUT
SHOULD CLEARLY DELINEAVE THE SQUARE FOOTAGE OF THE AREA 7O BE USED FOR
THE FLACEMENT OF SLOT MACHIMES AND TABLE SAMES AS WELL A% THE SOUMRE
FOOTAGE CF THE AREA THAT WILL MOT BE USEC FOR THE PLACEMENT OF SLOT
MACHIMES AND TABLE GAMES. FURTHER, THE GAMING FLOOR LAYOUT SHOULD
DELIMFATE THE SQUARE FOOTAGE RESERVED FOR ADIHTIONAL SLOT MACHINES AKND
TABLE GAMES PERMIN TED PURSUANT TO §1210 arn §13A110F THE SAMING ACT,
PURSUANT TO §1210, PROVIDE DETAILS OF THE PROPOSED LOCATION OF S10T
FAAC HINES AND TABLE GAMES AT THE FACILITY ARD THE NUMZER OF 3107 MACHINGS
AND TABLE GAMES REQUCSTED. PURSUsNT TO §T1207 OF THC GAMING ACT,
FPROPOSED SURVEILLANCE GAMERA LOCATIONS BOTH WITHIN AND OUTSIDE THE
FROPOSED LICENSED FACILITY SHOWLD ALSO BE CLEARLY DELIRMEATED ON THE
GARING FLOOR LAYOUT AS WELL AS PROPOSED SECLIRITY ZONES OM THE GAMING
FLOOR AND WITHIN AND CUTSIEE THE LIZENSED FACILITY. {MOTE! THE SITE FLAM,
GAYING FLOOR LAYOUT AND RELATED SINMWEILLAMCE ALY SECURITY PROMOEALS
MUST BE FIMAILEZED AND APFROVED BY THE BOARD FRIOR TO OFERATION).

MANDATORY

FGCB-CA-0212 15 Initials D ﬁ'



APPENDIX 33 PROVIDE DETALLS OF PLANNED RETAR. AND FOOD YEMLES FOR THE
FACIUTY &MD THE IDENTIFICATION OF THE OPFERATORS OF EACH RETAN. FOOD
WEMUE.

MANDATORY

APPESDIE 347 PROVIDE A LOCAL IMPACT REPURT, EMGINEERING REPORTS AND
TRAFFIC STUDIES, IMCLUDING OETAILS OF ANY  ADVERSE IPACT O
TRANSFORTATION, TRANSIT ACCESS, HOUSHG, WATER AND SEWER SYSTEMS,
LOCAL POLICE AND EMERGEMCY SERVICE CAPABILITIES, EXISTING TOURISH,
IHCLUDIMG HIZ1URICAL AND CULTURAL RESOURCES OR OTHER MUMICIFAL SERVICE
OR RESOURCE. A COPY OF THE LOCAL IMPACT REPORT SHALL BE PROVIDED TO
EACH POLIMICAL SUBDIVISION 1M 1WERCH THE LICEMSED FACILITY WILL BE LOCATEL AT
LEAST SEVEN {7) DAYS PRIOR TO THE FILING OF THE APPLICATION FOR A SLOT
MACHINE LICEMSE, THE APPLICANT SHALL FILE A PROOF OF SERWICE WITH THE
EoaRD.

APPENDIX 35, PROVIDE DETAILS OF LAND ACQUISITION COSTS,

MANDATORY

MANDATORY

=

APPEND(Y 36 PROVIDE DETAILS OF A GONMPULSIWVE OR PROELEM GAMBLUNG PLAM.

MANDATORY

APPENDN 37 IF & TEMPORARY FACILITY 15 T BF LICENSED, PROVIDE DETAILS OF
THE TEMPORARY FACILITY AS WELL AS & FLAN FOR HOW THE LICEMSEL 'WILL
TRAMSITIZN 7O A PERMAMNENT FACIUTY, INCLUDING A DATE FOR THE COMPLETION
OF THE PERMAMENT FAGILITY,

WANDATORY

APPENDX 38 AS RECURED By §1325 OF THE GAMING ACT, ARPLICANT MUST
ADDRESS EACH ITEM LISTED M THIS SECTION. |F AN ITERM DOES MOT &PPLY, THE
APPLICANT MUST STATE THAT It RESPOMSE TG EATH ITEM LESTED. PROVIDE A PLAN,
WITHDETAILS, FOR THE FOLLOCAWNG:.

(1) THE LOCATION AND QUALIY OF THE PROFOSED FACIITY, (MCLUDING, BUT #OT
LIMITED T, ROAD AMD TRANESIT ACCESS, PARKING AND CENTRALITY TO MARKET
SERWICE AREA;

{2} THE POTENTIAL FOR WEW JOB CREATION AMD ECONOMIC DEVELOPHMENT Yalicy
VAL RESULT FROM GRANTING & LICENSE TO THE APPLICANT;

{3} THE APPLICANT'S GOOD FAITH FLAN TO RECRUIT, TRAIN AND UPGRADE
DIVERSITY I ALL EMPLOYRMENT CLASSIFICATIONS M THE FACILITY,

{4) THE APPLICANT'S GDOD FAITH PLAN FOR EMHANCING THE REFRESENTATION OF
DIVERSE GROUPS IN THE OFERATION OF ITS FACILITY THROUGH THE CWNHERSHIP
AD OFERATION GF BUSINESS ENTERPRISES ASSOCINTED WITH OR UTILZED BY ITS
FACIUTY OF THROUGH THE PROWVISION OF GOOCS OR SERVICES UTILIZED BY T3
FACILITY AHD THROUGH THE PARTICIPATION M THE OWHERSHIF OF THE APRLICARNT,
PROYIDE SPECIFIC I4FCRAATION REGARGING THE DIVERSITY I CWRNERSHIP OF THE
APPLICANT, 1.6, MINORITIES, VWOMEN;

(5] THE APPLICANT'S GOOD FAITH EFFORT TO ASEURE THAT ALL FCRSOHS ARE
ACCORDED EQUALITY OF CPPORTUNITY IN EMPLOYMENT AND COMTRACTING BY IT
AMD ANY GOMTRACTORS, SUBCONTRACTCORS, ASSIGNEES, LESSEES, AGENTS,
GAMING SERVICE PROV.DERS AND SUPPLIERS IT MAY EMPLDY DIRECTLY CR
TMOIRECTLY,

(B) THE HISTORY AND SUCGESS OF THE AFFL'CANT IN DEVELOPING TOURISH
FACILITIES ANCILLARY TO GAMING DEVELOFMENT. IF AFPLICABLE TO THE APFLICAMT,

(7] THE PEGREE TO WHICH THE APPLICANT PRESENTS A PLAN FOR TIHE FROJECT
WHICH WRLL LIKELY LEAD TD THE CREATION OF QUALITY, LIVING-WAGE JOBSE ARD
FULL-TIME PERMANENT JOBS FOR RESIDENTS OF THIS COMMINWEALTH GENERALLY

ARD FOR RESIDENTS OF THE HOST POLITICAL SUBDWISION IN PARTICULAR,

MANDATORY

PGCB-CAOH2 i6G
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{B) THE RECORD OF THE APPLICANT AND (TS DEVELOPER IN MTETIMNG COMMITRMENTS
TO LCAL AGENCIES, COMBMUNITY-DASED ORGANMICAIIONS AND EMPLOYEES 1M
CTHER LOCATIONS,

{2} THE DEGREE TO WHICH POTENTIAL ADVFRSE FFFECTS WHICH MIGHT RESLLY
FAOM THE PRCUUCT, INCLUDING COSTS OF MEETING THE INCREASED DERMAND FOR
FUBLIC HEALTH CARE, CHILE CARE, PUBLIC TRANSPORTATION, AFFORDABLE
HOUSINGE AND 3O0IAL SERVICES, WILL BE MITIGATED,

| §10% THE RECORD OF TIHIE APFLICANT AND ITS DCVELOPER REGARDING COMPLIAKCE
WiITH

0} FEDERAL, STATE AND LOCAL [ISCRIMINATION, WAGE AND HOUR, DISABLITY
AtHI OCCUPATIONAL AND ENVIRONMENTAL HEALTH AND SAFETY LAWS ASWELL AS

(I} STATE AND LOCAL LABOR RELATIGNS AND EMPLGYMENT LAWS;

{IN} THFE APPLICAMT'S RECORD IM DEALNMG WITH TS EMPLOYELS AMD THEIR
FEPRESCMTATIVES AT OTHER LOCATIONS,

[ | AppENLIE 30 PROVIOE IMFORMATION DEMOMSTRATING ADEQUATE FINAMCING FOR
THE PROPOSED FACILITY AN TERMS QOF CINAHCHEG IMCLUEING PAYRACK FERIQD, BLARNDA TORY

M | ArPEMDI 40 PrROVIDE BUSINESS AND ECONOMIC DEVELOPMENT FLANS AND
TIRAETABLES, PROJECTED DEBT SERVICE EXPENSES, PROJECTED EBITDA aMD | MANDATORY
JMTERMAL RATE OF RETWRM, PROJECTED AMMUAL GROSS TERMIMAL REVEMUE,
PROJECTED GPERATING AND CAPITAL EXPENSES AMED DEFINED GAMING MARKET AND
PROJCCTED VISITATICH.

'] APPERDIX 41: PROVIDE LETTERS OF BEFEREMLE FROA LAW FNFORCEMENT
AGENCIES HAVING JURISTHETION M THE APPLICANT § AND PRIMCICAL'S a4l PLACE | MAMGATORY
OF RESIDEMCE AND PLACE OF BUSIHESS INCICATING THAT THE AGENCY DOES MOT
HAYE AMY PERTMEMT RFORMATION RELATING TO THE APPLICAMT OR ITS
PRIMCIPALS, IF THE LAW ENFORCEMENT AGENCY HAS |HFORMATION PERTAIMING TO
THE £PPLICANT OF iTS PRINGIPALS, THE LETTER SHALL SPECIFY THE DETAILS OF THE
(HFORBASTION.

IF MG LETTERS ARE RECEIVEDR wiTHE? 30 DAYS OF THE REQUEST, THC APTLICANT
OR PRINCIFAL BHAY SUBMIT A SWORN OR AFFIRMED STATEMENT THAT THC
APPLICANT OR PRINGIPAL 15 A GITIZEN [N GOOD STANDUNG IN HIF JURISDICTION OF
RESIBENCE AND PRIMARY PLACE QF BUSINESS.

LA APPENDI 42:  IF THE APPLICANT HAS HELD A GAAING LICENSE N ANY
JURISDICTION, PREOVIDE A LETTER OF REFEREMCE FROM THE GAMING OR CASIHNO MANDATORY
CRFORCEMENT Ot REGULATORY AGERCY [ THC OTHER JURISDIC NOM, SRECIFY G
THE EXPERIEMCES OF THE AGENCY WITH THE ARFLICANT, THE APPLICANT'S
ASSOCIATES ARD THE APPLICAMT'S GAMING OF ERATION.

IF NO LETTER IS RECENED WITHIN 38 DAYS OF REQUCET BY THE APPLICANT, THE
APPLICANT MAY SUBMIT A SWORN OR AFFIRMED STATEMEMT THAT THE
APPLICANT S CPERATION 15 IN GOOD STANDING WITH THE REGULATORY AGENCY.

M | ArrEnDit 43 PROVIDE AN CRIGINAL PAYMENT BOND OR AN ORIGINAL
IRREVDCABLE LETTER OF CREDIT THAT INCLUDCS & DRAW CERTIFICATC, AT THE | MANDATORY
AFPLICANT'S OFTION, GUARANTEEING THE APPLICANT'S PAYMEGMT OF THE SILOT
MACHIME LICEMSE FEE REQUIRED BY §1209 {For CATEGORY 1 ArD 2) anD §1305
{CATEGORY 3} OF THE GAMING ACT,

B | aprEMBIX 44 PROVIDE A CHART OF EXISTING GAMING SPRVICE PROVIDERS®
[HCLUDING THE MakE, ADDRESS, PHONE AND TAX IDENTIFICATION MUREER OF THE | MANDATORY

PGCA-CA-0212 17 s YR



GAMING SERVICE PROVIDERS, TYPES OF GLODS ANDOR SERVICES FROVIODED BY
THE GAMING SERVICE PRWIDERS, TOTAL DOLLAR AMOUNT OF BUSIMESS WITH
GAMING SERVICE PROVIDERS [N THE PAST TWELVE {12) MONTHS AND TOTAL DOLLAR
AMODUNT OF RUSINESS EXFECTED TO BE COMNDUCTLD WITH GAMING SERVICE
PROVIDERS 1M THE WEXT TWELVE [T2) MONTHS,

* GaMNG SERVICE PROVIDERS 13 DEFINED IM 38 Pa. Cope §4014.3.

APPERKDIX 45 PEWDE A SUMMARY OF ALL PERS0NS WHO HOLD A3 OWHWERSHIP OR
OTHER BEMEFICIAL [NTEREST [M THE APPLICANT AMD ANY SUCH INTEREST M ANY OF
TS PRINCIPAL AFFILMTES OF PRINCIPAL ENTITIES REQUIRED T BE LICEMSED OR
PERKSTTED M PENMSYLVANIA: PROVIDED HOWEVER, I¥ ANY OF THE ENTITIES ARR
PUALICLY TRADED, ONLY IWTERESTS EQUAL TO OR EXCEEDNNG FIVE PCRCEMT MUST
BE DISCLOSCD. OQWNERSHIP WTEREST SHOULD BE PROVIDED M A MANNER
COMSISTENT WITH THE OWNERSHIF INTEREST RERPORT FOLND OGN THE BOARD'S
WESSITE PN R LICENSURE/REPGRTS AND GERTRAL [NFORAATION,

MANDATORY

CATEGORY 1 Aprucants Oney  DOES NOT APPLY.

r

AFFENDIX 458: PURSUANT TO §1308(C) OF THE GAMING ACT, THE BDARD AND THE
CORSMISSIONS BHALL MOT COMSIDER ANY APPLICATION FOR A LICENSE IF THE
APRLICAMNT DR AMY PERBOM AFFILWATER WITH OR DIRECTLY RELATCD TO THE
APPLIGANT [S A PARTY (N ANY ONGOING CIVIL PROCEEDING IN WHICH THE PARTY IS
SEEKING TO OVERTURN OR OTHERWISC CHALLEMGE A DECISION OR ORDER OF THE
BOARD QR COAUNSEIONS PERTAIMING TG THE APPROWAL, DENIAL OR CONTHTIOMIMNG
OF A LIGEMSE TO CONDUCT THORDUGHBRED OR HARMESS MORSE RACE MEETINGS
RESPECTIVELY WITH PARIHAUTUEL WAGERING OR TO SPERATE SLOT BSACHINES.

% THE APPLICANT R AFFIMATED PERSON A PARTY TO ANY ORGOING CivL
FROCEEDINGS SEEKIMG TO OVERTURM A DECISIOM OR ORDER OF THC BOARD OR
COMMISSIONS? IF YES, THE BOARD MAY NOT CONSIDER THE APPLICATION. [IF RO,
PROVIDE A STATEMENT ASSERTING THAT THE APPLICANT 15 HOT CHALLEMGING THE
BOARD O COMUESSION'S DECFSICHN OR ORDERS.

CATESORY 1
APPLICANT DMLY

APPENCIX 47 PROVIDE A VERIFICATION FROM THE HORSE RACIHG COMMISSION
OR THE HARNESS RACWG COMMISSION STATING THAT THE APPLICANT HAS
SATISFIED THE LICENSE ELIGIRILITY REQUIREMENTS UNDER §1302 OF THE GAMING
ACT (RELATING TO CORDITIONALICATEGORY 1 SLOT MACHINE LICENSE) AND THAT
THE APPLICANT SATISFIES THE LIVE RACIHG REQUIRENENTS UNDER §1303 OF THE
GARMIMNG ACT.

CATEGORY 1
APPLICANT ORLY

APPERD(Y 48 PROVIDE A STATEMENT DCTAILING THE APPLICANT'S REGULATORY
HISTORY AS A LICENSED RACING ENTITY UNMDER TS JURISDHECTEIM OF TH=
PEMNSYLYARIA HORSE RaCins COMMSSION DR STATE HARMESS RACHG
COMMISSION, INCLUDING THE APPLICAMT'S HISTORY OF SUITABILITY AkD
COMPLIANCE WITH THE BACE HORSE IMDUSTRY REFORM ACT IN THE CPERATICN OF
THE RACE TRACK AND NONPRIBARY LOCATIONS AND THE CONDUCT OF PARI-MUTUEL
VWAGERING.

CATEGORY 'l
APPLICAMT DMLY

APPEMDNE 49. PROVIDE & DETALED PLAN FOR THE MANMAGEMENT OF ACCOUNTS
CREATED FROM FUNHCS ALLOCATED UNDER §1406 OF THE GAMING ACT (RELATING
TO DESTRIBUTIONS FROM PCRNSYLYAMIA BACE HORSE DEVELOPMENT FUND}.

CATEGORY 1
APFLICANT ONLY

AFFENDLE BT PROVIDE A DETAILED PLAM FOR THE MAMAGEMENT AMD USE OF
BACKSINE ARES IMPRIWVEMENT AND MAINTENAMCE ACCOUNTS UNCER 1404 oF
THE GAKING ACT (RELATING IO DISTRIBUTION FROM LICEMSEE'S REVENUE

REGEIFTSY

CATEGDRY T
APPLICANT OHLY

PGLE-CA-ODIZ2 ik
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CatEcary 3 APTLICANTs OnLy  DOES NOT APPLY.

Bl | APPERDE: 51; PROVIDE A STATEMZMT DETAILING THE PROFOSED FLAMS AND
LOCATION OF FHG LICENSED FACILTY AND EXPLAIM HOW THE EACIUTY WILL BE
LOGATED AT A WELL-CSTARLWSHED RESORT HOTEL (AS DEFINED M BOARD
RESULATIONS). INCLUDE A STATCMCMT OF THE NUMGER OF ROOMS UiDER
COMMON OWHERSHIF, AND HOW CACH RO 15 HELD, LG, NOMN-DEEDED TIME
SHARE, DEEDED TIME SHARE AND STANDARD HOTEL ROOM. ALSO INCLUDE N THE | CATEGORY 3

STATEMENT A UST OF THE SUBSTANTIAL YEAR-ROUMD RECREATIONAL GUEST | APPLICANT ONLY
AMENITIES OFFERED. THE STAILKMENT MUST ALSC NEMOMSTRATE COMPLIANCE
YWiTH THE GEDGRAPHICAL REQUIREMENTE OF H1305{6] ©F THE SamiNG AGCT
(RELATING T CATEGORY 3 SLOT MACHINE LICENSE}, WHICH PROVIDES THAT MO
" CATEGORY 3 LICEMSEE SHAL, BE | OCATED WATHIM 15 LINEAR MILES OF ANOTHER I
LICEMNSED FACILITY.

O | sppenDid 52, PROVIEE DOHUMENTATION TO THE BOARD PROVIMG THAT THE
APPLICANT IS5 THE UWMER OF THE WEIL-FSTABLISHED RESQRT HOTEL, OR IS 4

WHOLLY CWHED SUPSIDIARY OF THE CWHER OF THE WE -ESTAGUSHED RESORT CATEGORY 3
HOTEL APPLICANT OMLY

O | AFPENDIX 53: PROVIDE A STATEMENT DETAILING THE APPLICANT'S PROFOSFED
AREMITIES PLAM, EXFLAIN THE AMEMITIES THAT THE APPUCAMT IMIEMDS TO RAKE CATEGORY 3
AVAILABLE AT THE RESORT HOTEL AND THE COSTS OF THE AMEMITIES TO PATRONS | APPRLICANT GM1Y
OF THE RESORT HOTEL

O | ArPeNDIX 54; PROYIDE A PROPOSED FEE SCHEDULE FOR EACH ARMENITY OFFERED
AT THE WELL-ESTABLISHED RESORT AND A JUSTIFICATION FOR HOW THIE FECS MEET CaTEGORY 3
THE DEFINITICN OF HON-DU aUnitils CONSIECRATION (A8 DERINCE N BOARD | AFPLICAMT ONLY
REGULATIONS). THE FEE BCHERUIE SHOULD WCLUBC PROPOSED FEES FOR
SEASOMAI OR YEAR-ROUND MEMBERSHIPS.

O | ArPENDIE 55 PROVIDE A FLAM DETAILING HOWY THE APFLICANT, AS PART OQF ITS
OFERATIONAL PLAN, WILL MONITOR THE GAMING AREA TO ENSURE COMPLUANCE
CWITH REGULATIONS RELATING TO SELF-EXCLUSION, PERSOMS REQUIRED TD BE
EXCLUDED AND UNDERAGE GAMMG AMD THAT ONLY THE SOLLOWHG PERESCNS ARE
PERMITTED TO ENTER THE GARING AREA. £1) REGISTERCD OVERMIGHT GUCETS; [(2)
PATROMS OF ONE OR MORE AMEMITIES [AS PATRON OF THE AMCEMITIES IS5 DEFINED M
BCARD REGULATIONSY, {20 AUTHORIZED EMPLOYEES, {4) AWy OTHER PERSONS
AUTHORIZED BY THE BOsRD, THE PLAN SHOULD IMCLUDE METHODS FOR
CONTROLUNG ACCESS TO THE GAMING FLOOR BY THOSEE INDIVIDUALS HOLDNG
YALID SEASCMAL OR YEAR-ROLMD MEMBERSHIPS AND FATROMS OF TILE AMEHITIES
BECKING TO ACCESS [HE GAMIKMG FLOOR WITHIM 72 HOURE OF THE USE OF THE
AMEMNITY.

CATEGORY 3
APPLICANT QHLY

PGLE-Ca-05912 io Imitials D ﬂ'_



SeHzoine 1: INncorroraTORSFounoers Loes not apply. Formed under Mohegan Law.

e e L T SR ~ - - . - - . MAMEAND ADDRESS . . ot SRREAC Fr.L - . L A
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AL EsS EE 1 i ADCRESE LIRE =

I
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1 P
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PsRoIFALUEET EMPLOVEE FoRM - PERNSTL AN SorPLEMENT TG THE MU RS eTicoa PESSCHAL HE™GRY L S005RE SORY STTECHEDY

o
"

[l

n

)

O

FIRET e RIS AT —Ag= FAiE
i CECLPATION T : TILE
TALGRESS LET FCERESS LNER

ALDCRESS LAE S

T

[ O Tar ERZL AS09ESs

STA E PR THeE

[Foeta O |

FAZSUMBER [ |

MALLTE S RIS CTICHAL PERSOHAL HisToRy O 2o 0susE Fomd S TTASHED?

FrRINZPALNEY SMFLIYEE FOs W - FENNS LA & SUFRLEEEST Ta THE Mo N-JURESIETINAL PEaSaHeL Hismaky DiscLos oms For ATTACHEDT

c YES g NG
CYES o Mo

" MAKE ASDITES WAL SOPIES Al ATTAZH ADEITHIMAL PAGES AS MECESSARY,

PEoE-CALS12

20



ScHEDULE 2; OTHER MamEes LISED By APPLICANT

LIST £2°. OTHE ® MAKES UMIER WHICH APE BCAN™ RS DONE BUSINESS ANG SIVE APPROXIMATE T WE FE3I00S DURING WHICH HAFE VRS USED.

""" - Enmiry TRAGE & UEA NAMES -

B R TSENTIFICAT On

MalE

TFl-'-'-EE N.-.M:.'Dnmc E._-mMEss LYY

MARE JSEC FA FFlC-‘-rI

MANE UEED T

Muwae=TIY

Choes no: apaly o applicant, bl

t other affiliates and subsid arisk use varous nadnes inciuging Con ne]:;tj-:ut Sun,

Mohegan Sun at Pacone Downs. Mobegan Sun Courrry Club at Pautipaug, Mahegan Gaming Advisers, Mohegan

™ Sun Ma=sachusetls,

FGCE-CA-CIE
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HCHEDULE 3 ADDRESSES CURRENTLY L1S=0 EY APFLICANT

PRCWY IE ALL ANDIESSCS CURADNTLY LSS By ATPLICAMT,

il
USA el trome@mahegansur..com . [8606,852-6813

I —

I e e o e I ADDRESSESS vt - v T Ty T e Ll et : Pt
FOEES FUAFOSE :
Primary olace of buginess.
AOoRz5s L T T Il ies DA= 2
1 Mohegan Sun Blvd, :
AOZRE55 LNES : [ty i LY LE P FOETALTOOE
. i lUncasville CT 05382
T Ry ERAfL FORESS GRETTS

TR UG R
[EEDJ-EBE-E |qa7

[ ASRoGE L 1 FOCAESS NS 2
[ AOCRISS OnE § kD T ETA PR L TSETALTCOE
1

TR PRI ' ’ ; FFWFJIHEEH TEL F=ECR

b 1 : 1

i
SR LT : : —— — '
[RDoRESS LI 1 PACTTSELINE R
[ AODR=55 LINE S (=N T ETATRPRIVNEE l PoETAL TOCE I
SOINTREY © EWRUL A I SE PHEE N REER 3 Tt HLWEER

[ 1 [ 1

m'm;mg ----- - — E
[ RCORESE LTWC 1 LR EELSY NS - :
[ ADRESS LING 5 b= i STETEFRIAICE FasTar CA5E
O HTRT Fas L AoOACES P IJE&EG [ A N RBER

§ 1

L1
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ProVIDS ELL ACDRESSCS, O HER THaM THOSE LISTED OM SCHEDULE 3, WHCH APPUCANT HAS USED OR FROK WHICH T WAS COMIUCTING BLSTHMESS CJRING

SCHEDULE 4; ADDRESSES UISED BY APPUCANT

URIME WAICH 5UCH ADCRESSES WERE LIEED.

THE LAST TEM (10] ¥E4R PERIOD, AMD FROWIC S THE APPROZIMATE DRTES 0

A CORESS RN PRI

Mane for Applicant, Other subsid ares ard

'5 EDDRESE LB 1o

LoHESELNE T

LsEL

affitiates of holding company MTGA de business

FEETAL CCLE

; AsbeEss LN from varipus locations. tim STR S RO ARCE

]

rl:n:.mm T i AIGRE S : T OHZFWEER FAX FIJWEEA
1 | 1 . i}

1 | 3 N [ 1

L

. RDCRESE I0E: ~RoM

I PLTRESS FurPoss

AOFERE LGEE 19

l
r ACDRESSLHE T

ADCRESS LILE &

ErORZESLHE d

Ty T B PR HGE Fos e, LoDE
ESITIS EU. AGRESE PrafEROKECE Gl (NP
[ ] A :
T —OTRETTTRS TR [T T
O =SS LINE - BobkEsLING £ I
[ RDOFZSES LI 3 - Crr B RTEPRIAFACE FOETA_OOC
3] EXtalL AJDRCES FHOWE B WESR 1 Fa GMAER
P 1 [
TS PURPIE oSSR T - TR
[ AOCACSs Ure 1 \ ATDAEES[E 2
[T EADEss OnE T T | STRTE-AmACE Po=Tas oals
(s COET B TN T LT _Pm_rm‘ltlﬁaau F=X TONEET
i 1 i H
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SCHEDULE 5: CURRENT OFACERS, DIRECTORSPARTHERS AND TRUSTS

PROVIDE TFE FOLLOWING INFORMATION FOR ALL OFFICERS, CIRECTCAS/EARTHERS AN D TRUSTEES. GRANTORS OR BEKEFICARIES OF A TRUST THAT IS
REQUIRED TO BE LICENSED AS A PRINCIPAL UNDER THIS CHAFTER.

[

f MaME AND HOME ADDRESS
“FIRST MANTE TNDCLE Fre LA5T A TUrFE [, 5., —l_DA"E nEEIRIH |
hario o J Kontomerkos £red
ADAESE OOt 1 - T AT REEsE e T
EODFEES LINE ¢ ey m.n;TEPHﬁw:E Posta TOCE
S I —
OUNTRY Fawai POORESS - | PrGaE MumacA .o i WHE
APPLICANT ADDRESS
- TE T T 1T A= T _ R R CLARENT HLE Q%PDSITIEI?- _ .
Mohegan Tribal Gaming Authority Chief Financial Cfficer
CFEORESS W flegan Sun Zlvd. FCDRESS LINE £
IFADTAESS LwE d LITT R T ETall; FacAwHCE f = C
" Uncasville f',nf" pﬁéﬁg%n
20U B T ERGL ADDREES PHONE HUVESR FAXTUWEER
OS5k /o dremesmcheqangamingadvisors. cbp 8§0 862-0777 (BB BEZ-5997
- DATES, TITLES AMC/OR POSITIONS HELD [STARTING WITH CURRENT POSTION ANDWORKING BEACKWARDS)
—RCM TaTE TOLIATE TTILE DX “0SHTICH AWtala, LOWPEMSETION AL AWEOST F HPEMSATI FCCH T GALAS T, WWAGES, COMPIES .
FEES, A0HLUIS DR OTHER} 1
/11 present Chief Financial (¥£ficer
4
WA TFAREOKTIONS_ Persanal H sToRy DreC- 0SURE FORM MITACHED?
PRINC PALIKEY EMPLCYEE FORM - PEMNS T WAL A SUPPLEMEN™ Ta T4z MULTHJURSCACTIaMeL PERSCHAL HISTORY DISCLOSURTY FoRM ATTACHED?
1
]

* WEAKE ADDITIC AL COPIZS AND ATTACH ADDITIONAL PAGES AS HECESSARY.
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SCHEDULE B: CURRENT OFFICERS, DIRECTORSPARTHERS AND TRUSTS

PROVIDE Tk E FOLLONNG INFORMATION FOR AL, OFFICERS, DIRECTCAS/PARTMNERS AL D TRUSTEES GRANTORS OR BEMNEFILC. ARIES OF & TRLUST THAT 1S
RECIUIRED TO BE LICENSED AS A FRIMCIPAL LMDER THIS CHAFTER.

i NaME AND HOME ADDRESS -
R T SOLE MAME CESTEAHE SFF{IR. GR. | [JATE O- HIRTH
Mitchell Grossinger Etesas ETZ
i ADDF=S5 OHE T : [ FDDRESS HEZ T T T
TAOORESS ONE 3 - OTaTe Torr = P
COUNTRY LT R : | FHORE ALMAER FaX UMAER
APPLICAKRT ADOREES
T AFPLICANT FAME TIIRREMT TTLE O POSION,
Mohegan Tribal Gaming Authority Chief Executive Gificer
S5 LINME AODESS LINe £
" AODRFSS LNC S Y . CTATL TROVINLE 3]
Fes HHE Uncasville | ?‘E" h %ﬁéﬁ"e
COUN Y Fida ) AOOREES PHOME BILUWBER F AR FIUMAEEA.
T5A co/dromegmohegancamingadvisors.coh, 869 862-0777 (BET 8EZ-5937

Dates, TITLES ANDMOR POSITICNS HELD [STARTING WITH CURRENT POSITION AND WORKING BACKWARDS
FRGH CETE TOUSTE TIT.E o POSTICH SRR CONFERGEI [IH § WALWE WP DEITICH OF LORPENEATION [SFECK v SALART, WAGLE, GOMMISSERS,

FEES. BN OF OHER]

1111 presant CEC
. 2006 12110 President and CEQ
2004 2008 Pres. & CEQ of Mcheagah Sun
1995 2004 EVP Marketing

ML T JRISDICTIONAL PERSOKAL His~CRY DISCLESURE FORAM S TACKED?
PRIECPALKSY EMPLCYEE FORM - PERESYLvakas SULPPLEWENT T THE MULTHILR SO CTHMNAL TERSONA. HisToRv [hSCLOSURE Foam ATTACHEDT

* BAKE ADCITICHAL COPIES AND ATTACH ADDITIOMAL PAGES AS MECESSARY.

{,l
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SCHEDULE 5: CURRENT OFFICERS, DIRECTORS/PARTNERS AND TRUSTS

PROWIOE THE FOLLCRMIMG [NFCRMATION FGR ALL OFFICERS, DIRECTORSIPARTHERS AND TRJSTEES, GRANTORS QR BEMEFICIARIES OF A TRUST THAT IS
QEQUIAED ~0 BE LICEMSED AS A PRINCIFAL UNDER THES CHAPTER.

HaME AMD HOME ADDRESS :
Fircs T MAM= HIDCLE ManE TAST ks L BUFFE R, 5L, E&-c OF BIRTH

_ Note: Applicant floes not have Directors but is governed by a Management Board of nif&:

|eo=ress e TEATTO WiTICh i beTof treTi unmistie Motegan-Trive and sérves Simattareously |

—mmﬁmmamgemﬂkﬂe&rd#mﬂem [ -wmm TR o0

m__S&E_ﬂlE'. ACCOMPANY jrat] i en! EEEE—— ——
P i

member of the Manage | ent Board.

APPLICANT ADDRESS
TFSFLICANT MM CUREESNT TITLE CR FosIT.0H
1
[ FOOHESS LINE 1 : FOOHRF5E LToE 2
ADDRESSLIMEd [*1k3 STa EFROVINCIE T FOSTAL LCCE
[ oL TR~ EMAIL ADDRESS PH:Jﬁ!NELEER R MHUUELH

[ i [ 1

i
DaTES, TITLES ANDIOR POSITIONS HELD [STARTING WITH CURRENT POSITION AND WORKING BACKWARDS)
RUMLATE BEE TarLE &R FOSITION ] AL O ENGA- NS VALLUE |90 10N 3 WPENSATRIH 7 SALATT, WhGLS, CLPMISE 5,

FEES, B3 05 CTHER]

LT F ARISOETIOHA. PETSaL Hi5ToRY DIScLOISURE FoRM B TACHED?
PRING PALIKEY EMPLCYEE FORM - PEMNSYLVvER & SUPPLEMENT Ta THE MULT RJURSSDICTIHAL PERSCNAL HisTory DiIscLosURE FORM ATTACHED?

* BLaKE ADC TIOMAL COPIES AND ATTACH ADDITIONAL PAGES A5 MECESSARY.

PELE-CALI12 24 Inziaks [ -'r —



ScHEoULE B FORMER [NQ LOMGER ACTIVE) QFFICERS, DIRECTORS/FARTHERS AND TRUSTEES

PROV AL THE FOLLCWING INFORMeT'OM FOR A_L OFFICCRS, DIRESTORS/'PARTHERS AND TRUSTEES WHD ARE ND LONSER ACTIVELY HWCLVED “WATH
APPLISANT BUT WHD HE D & FOSMIDN CURING THE LAST TEN -.L‘IEI] YE&R PERIOD,

wﬂ%ﬁaﬁh&%ﬁﬂﬂ&%—ﬁ%ﬁfﬂﬂl&@ﬁﬁﬁ—@&ﬁw € E ing R uant

_Frasr'ﬁ..u.f_ :n._E h.r.uE Lag1 lueds SUFHI T, SR, Jere or BERTH 1
See Appendix 114 for various former officers and Management Board members and ETEd

in u; Statement of Conditions
AOTRESE LINE o ETATENNROVIRGE FasTELCoCE
: LOUHTY B, SppaEss Fi:0fE MIHIER H .~.=:¢.Wi7$ﬂ
| I
( 1 I . H

B - ] - APPUCAMTANDRESS ... -~ ~ "7 - s -
TARSICANT HANE FET FEoEAT TITES OF H:srnm=
|
| AOLEESS OMET L RETFEY B T
i

FOCRESELINE 3 oi) R | STATENCAVINGE PEETAL COGE

TANTET L AL REES [N R [LEE Fed UMBER
i . ! [ 1
T T T T DATES, TLES ANDIOR PoSIMONS-HELD (STARTIMG WITH MOST RECEHT ARO wnnmmap,cwmﬂnsll e B -

TR LATE ToTeT: TriE &8 PIEIT <A B ILAL COWF Erdasi b2 4 & Vel lJE TR HG

PEIBLaALT2

* MokEE 2J0ATIC AL SOPIES ARD ATTASH ADJITIORAL PASES AS NEC ZSSARY,

25 infiak _kjﬁ ";:L



StHEDULE 7! EMPLOYEES EARNING OvER $250,000 |H AMNUAL SOMPENSATION FROM AP PLECANT

PEOVIDE THE SOLLCATNG INFORMATION FOR AL SMPLOYEES CARMING OVER $250,000 M ANNUA. COMPENSETICH FRIM APPLICANT. DO MOT INCLUDE
PERSONS ALREADY LIS ED &N SCHEDULE 5,

Redacted

* MAKE AL JTIOME . OOPIES AND AT ACH SDDETMOHAL PEGES A% NECESSARY

IaHia’s, 9 ~

I~
(=]

PECE-CA-LO12



SCHEDJLE 8; BONUS, PROFIT SHaRING, PENSION RETIREMENT, DEFERAED COMPEMSATION & SIMILAR PLANS

PROVICE THE FOLLOWING IMFORMATIOR AND A TACH & DESCRIPTION OF PLAMNS AS APPENDR 3. ACOITIOMALLY ATSACH A5 APPENDHEX 21 COMES OF
APPLICANT S 5500 =0RMS FILED wWITH THE IRS FOR THE PAST =WE (8] YEARS,

* MAKE ACDITEoSEL COPTES ANT ATTACH ADDITIOMNSL, PAS 25 AS MECESSARY,

iy
Ia
PECE-CA-IE ) |ni1ja|s®-"“‘



SCHEDULE 9 STCCk DESCRPTIOR [FOR O CORPDORATIONS, S-CORPORATONS, LLCS]
PRIVIZE THE FILLSWIHMG [MFSRMATION FOR ALL COF AZPLICANT'S STOCK, DOES NOT APPLY. INDIAN TRIBAL GOVERMNMENT ENTITY.

e
D
i
O
Q!
O
O,
Y

£
| i
PGCA-CA-0312 28 Inilials, D =



ScHEDLE 10 VOTING SHAREHOLDERS OR MEMBERS |FoR © CORPORATIONS, S-CORPORATIONS, LLICS)

PROVIDE THE FOLLOAWING INFORMATION FOR ERCH PERSDH WHC HAS A DOMTROLLING INTEREST A5 THAT TERM IS DEFINED 84 §1103 oF THE GaMiMG AZ™, 58
FPa Corcs §4014 3 AND PROY 2ED iM THE ISSTRUCTICKS CH PAGE V.

O
O,
e
O
©
O
O
Y

* MAKE AJ278TIC 9AL COPIES AND ATTAZHE AL SITIONA_ PAGES A5 NECESSARY.




ScHEBULE 1DA: INTEREST OF TURRE WT PARTRERS {FOR PARTNERSHIPS, LLPS, L TED PARTHERSHIPS, LLCS)
PROWEGE ~HE FOLCWNIRNG INFORMATION FOR EACH PARTHER. Does not apgly. Indian T:ibal Gevernment entity.

e
O,
e
O
Qv
e
O
e

* MaRE ACQITIONAL CCF.ES AMD ATTACH AJDTICHAL AGES AS NECESSARY.

it

PISCE-CA-0312 3a Iniliaks



SCHEDULE 10B: INTEREST OF FDRMER PARTNERS (FOR PRRTHERSHIPS, LLPS, LiM TED PARTRERSHIPS, LLCS)

PROVICE THE FOLLSWING MNFORMATION FOR EACH FORMER PARTMER SOR THE LAST TEM (101 YESES.  Dees nal ann

—
Q
e
O
(O
S
O
e

T MAKE ADIMIONAL CORICS ANG ATTACH ACDITAKE_ PAGES ASHESESSARY.

PECH-CA-CE2 31 inisiak S)""



ScreouLE 11 MON-VOT NG SHAREHOLDERS 08 MEMBERS (FOR © SORPORATIONS, S-CORPORATHING, LLCS]

PRCVIDE T = FOLLOWVANG INFCRMATION FCR BACH EREDM WD PAS DONTROLLIMG [NTEREST &5 THAT “E=4 1S CETINID tH $1103 oF THE GaMIN: ACT, 55
Pa. CooE 401453

_O
O,
e
O
q
O
O
e

T MaArE ADHTICHAL SOFES ANC STTACH ADOTIZONAL PAGER AS NECESSARY,

1
1
£
PECE-TADS 2 32 Iritiaks g}i



ScHEDULE 12: Lone Term DEBT

[FESCRIBE THE MATURE, TWPE, COWVERGMTS AMD PRIORTIES OF AL CITETANDING BORDS, LOANS, MORTGAZES, TRJS™ DESDS, NCTES, DEBENTURES OF
STHER FORME OF INDERTEONESRS [SSUED OF EXECUTED (HMOLUING LOANS MSUE O0Y SHAR LOERS), CR TQ BE ISSVED QR EXECUTEL, BY THE &PFLICANT,
WHCH WATURE RARS THAN S NE YEAR FRCM "HE JATC CF ISSUANSE OR WHIGH, BY T=EIR TEZMS, ARE RENEWERBLS FCR & PERIOD GF FORE THAN OLE (1)
YELR FRON TRE DATE S ISSJANKCE. ATTASH CESCRIST Spl AND COCUMENTATION AS AR ~THO)

O
O,
e
O
q
O
O,
nd

PECR-CA-0812




ScHEOULE 13: HoLneRS oF Lons Term OER™

P=0yDE THE SCLLOMARS INFSREATIN FOR EACH PERSOM QR ENTITY HO_DFNG ANY OLTSTARHMG BONDS, LOAMS, MORTGAGES, TIUST DEERS, MCTES,
DEBENTURES COF QTHER FCRMS OF IMLTETEURESS EXCSCUTED QR ISSUED BY APPLIZANT, WHICH MATURE MORE THAN SHE (1} YE&R FROM THE DATE OF
ISSUAMSE 02 WHIGH, BY THE S TERKE, ASE REMEWABLS FOR A FERIOD OF “CRE THAM SHE [1) YZ4R FROM THE CATE OF ISSUANCE.

O
O,
et
O
(O
e
O,
Y

* MAKE B JCITEC AL CORMES AMD AT ASH ADOTIORAL PAGES AS MECSESARY,

¢l
FSOBCA-0E12 34 -urt-ataL‘



ScHEBULE 14: OTHER INCEBTECHNESS AND SECURFTY DEWVICES

DESCREE THE MATLRE, TYPE, TERMS, CONDITIONS AND TOVERANTS OF A_L OLTSTANDING LOANS, MCRTGASES, TRUST JEEDS, PLEDGTS, -Ikz5 CF SREDIT,
OF OTHER EVDEMCE oF IMNDERTEOMESS ©R SECJRMY CIVICES UTLIZCD BY ARFLUCANMT Q7HER THAN TAHOSE DESCRIZEC IM BCRERJLE 12, ATTACH
DESCRIFTION A DO SUMENTATION A3 APPE 40 5.

O
O,
e
O
©
O
O
Y

PGE 3-CALD1 2 335 sk 1Y



SCHEDULE 16: HOLDER OF OTFER INDEBTEDNESS  See Appendix 114

PRCWIDE THE FCLLOWINSG INFORIATICK FOR EACH HOLDER OF AMY OLUTSTAMMNS LowaN, MORTGAGE, TRUST OEED, 2LEJSE JR OTHER EVIZEWZE oF
‘NOESTEOHESS R SECL Y CEVICES UTILPRED BY ARPLITAHT ANL: TESCRISED IW SESFONSE Y0 SCHESLAC 14,

_O
O,
e
@,
(©
U
Q
e

ol

PCoBCAAN 2 30 Inizi



ScHEOWLE 16: SECURTIEES DI PTIONS

PROY-IE THE SOLLOWING INFORIATICN AND ATTACH A5 AFPEND B A CETALED CES ZRIPTION OF ANY OPTIONS EXISTING OR TS EE SREATER W RESFECT

T0 EECLRITIES ISSUED By APPLICAMNT WHiTH DESCRIPTION SHAL IMCLUDE, BT NOT &E LIMITED TO, THE TITLE AND AMOLMT OF SSCURTES SUBJECT T

CTidN, THE YEAR OF YEARS DURING WHICH THE OPTIORS WERE 3 WiLL SE GRAKTED, THE CONMTIONS UMDER #HICH THE CFTICHS WER= DR WMILL BE

GRANTED, “HE COMSIDERATION FGR G 2ANTING THE OP 710N &h0 THE YERR SR YEARS JJIRING WHICH, AND THE TE A4S JMOER WHICH, DPTHINEES BECAME OR

WILL BECOME, ENTITLED T0 EXERGCISE THE DPTLNS, NG WHEHN 8 JCH OPT10NS EXFIRE. (OF; INCUJIDE COPES OF ANY OUTST2UDING CETION PLANS GR =300

STATEMENTS THAT PRCY DE THE REQLESTED Ih=0RMATIAN.] WOTE: FOR THE PURPOSC OF THIS SCAHEDULE, OPTION SHALL MEAN 3IGHT, WARRAKT D3
: O Ry &A% .

* MAKE £IDMG Sl SOPES AkD ATTAZH ADZITIONA. PAGES 45 NECSESARY.

w2
"'P

PREEATA-0IZ EY Iritials_




SCcHECULE 17 BEMEFKGIAL OWHER OF DPTIONS
PROVIDE THE FOLLTAING IK=ORMATION Z0R PERSONS HALDING THE CPTIONS DESCRIBED Ih SCHEDJLTE 16,

-O
O,
e
O
©
-O
O,
Y

PECR-CA-0312 3% niliaks,



ScHEDULE 18: OTHER PRINCIPALS

PROVIDE THE FCLLOWING INFORMATION FOR ALL SRINCIPALS MOT OTHERWISE DISCLOSED ON SCHEDULES 1, 5, 10, 104, 11, 13 anp 15. |soLUDE
INOOVIOUALE AN ENTITIES TRlT HAVE & 1% OR GREATER MOIRSCT CHWMERSHIP INTEREST [MAM APPLICANT DR LICEKSEE; HOWEWER, [MCNIDUALS DR ENTITIES
WHO =0LE _ESS THAM 5% OF THE WGT:HG SECURITIES OF AN APPLICANT OF LUCENSEE OF AM FhTERMEDIARY OF HOLDING COMPANY CF AW APPLIZANT OR
LICEMSEE THAT IS & PUBLICLY TRAZED COMPANY SHALL ROT BZ REJUIRED TO BE LICENSED AS A PRIMCIPAL

MAME AND ADDRESS
LEELETT | (T J YT A= FAVE : OOFFEJE., OF., ETC.F | DeTE=BIRTH |
1
ENTITY MAkE I
DSESS LIN AODS=ES LINE S
Dh-25 LN = | STAIE RavIHLE FOS AL OGE
- ST T EMAL ADDOR: 55 [ Fumiﬁﬁm_ FZxHOREER

b

¥

DEscRIBE MATURE, TYPE, TERMS AND CONDITIONS OF INTEREST IN QR CONTROL OWER APPLICANT

- Loas ot appl-}'.

MLLT R LRISD CTIoRAL PERSOHAL HisToR~ D381 05 JRE FORM ATTACHED?

PrRINGIPA_ ENTITY FORM ATTACHED?

PRIHCIPS JKE* EMPLIYEE FOmM - PEMYSTYLVANL SUPPLEMENT TO THE MULTHJLRISCHTKIKAL PERSDRAL HISTC S DISCLOSLAE FoRM ATTACHEL?

* MAKE ADDITIONAL COPIES AMD ATTACH ACOITEIMAL FAGES AS MECESSARY.

FECE-CAD912 39

"'Vl:.:}

e

Inilials.




SCHEQLALE 19 FRAMCIAL [NSTITUTIONS

PROVIOE ~FE FOLLOMWING HFSRRIATION WITH RESPOCT TO EACH EAME, SAMIMGS AND LOAY ASSCCIATION OR OTHES FIMSHCIAL (4STITJTION, WHETHIS
DOKESTIC OR FORESH, I WHICH SEPLCANT HAS O3 HAS HAD AN ACDCUNT OVER THE ST T=M (10) "ESR PERIOC REGARCLESS OF WHETHER SUCH
ACCO UNT WAS HELD IK THE RAME GF AF= 108N, & WHAINEE OF APPL ZANT ©F was OTHIRISE INDER THE DIRECT OF INDiRECT GONTROL OF AFPLICANT.

- FINANGIALINSTITUTICN MAME AND ADDRESS

TFirak Tl THESTTL 10H TARE FERER= EEFT

Redacted

*lak T ACOITIONS SOFSS AND STTACH AJCAITICYAL PAGES A% LESESSARY,

FECH-CA-I912 40 irlias.



SCHECULE 20 CONTRACTS

PAROVIDS THE SOLCWIMNG IMFORMATION WiITH RESPECT 0 ALL SONTRASTS 0 AGRCCKEINTS [W-ETHER 'WRIT. EN GR ORA1) THAT APPUICANT HAS ENTERED
INTZ W THE PS5~ S1¢ I5) MONTHS, SOR GOODS ShDNOR SSRVICES IN EXCESS oFf 3100,000. CONTRACTS AND ASREREMENTS DISCUSED SLESAHERE M
THIS APPLICATHAR HEED MGT BE PROVICED O THIS 3CF=0LRE.

..O
O,
e
O
©
-O
O,
Y

o D 1

PECB-CE-0912 41



ScHzouLE 29; STOCK HELD BY AP LICAHT

PRV JE THE FOLLAWANG IMFCRMATICN WITH RESPECT TQ EACH SOMAPANY 18 WHICH APPLICANT HOLDS STICK.

PCBCA-CE12 42 Tniliale, \Dﬁ?'



SCHEDILE 22; INSIDER TRANSACTIONS

PAROVIDE THE FOULOWRES INFORMATION FOR ERCH- CHAMSE M THE BEYEFIC-AL DRWMNEASHIP OF THE BTy SECURITIES OF AFSLICANT 0K THE PART OF ANT

PERSOM Wik 1S IKDIPECTLY OR JIRECTLY A BENEFH 52 OWMER CF MORE THAK TEN PERCENT (1 UE‘E] OF A8 CLASS OF
LD IS CR WES TN THAT FERIOS & THRECTOR CR JFFICER ©F APPLICANT “EAT GUIURRED WATHIN THE SiviE (S}

AN EALITY SECURITY &F BRPLICANT C3
YEARS PRECEJING THIS AZPLICATION.

TNCLLOE CRANGES JE5ULTING FRCM (A} SI7T, {81 PUACIASE, [C) SALE, [} EMERCIEE OF AN OPTION TO PURCHESE, [E] EXERCISE OF AN OFION TX SELL, (F)

GRAMT GR RECEST OF A PUT 0 {&) GRAK™ OF RECEIPT OF 5 CALL]

i ) . .- . NAME AWM0 HOME ADDRESS

[ B0 [ BF, T E=7 HATH

i =" - | |, EEE T TEET RAAS
1
I : ET)
; j |
FOCRESE LR T ‘l—ﬁmﬁsss AEY
TADSRESS LIWE S T STATEPROVNGE . Fios AL LoD
i : i
i 1
[ N T EMmsLACDHR-=5 reoxdE uuath | FAXRLER
1
i 1 L i
! . | :
[ POET oM
: ’ - ] CE . T |NSIDER TRANSAGTION DESCRIFTION. - . - - B T . R
TDWRGE oF TREHSACTION | Weriias g JrAaSas  eh [ HFASER OF SoHES IRV uEd O 5R addE 0F TREANEACTION THHERFLATIES [SNES & Pos T1s]
1

Does nck apz-y. i

* MAKE LIDIMEONAL SOPLES AT ATTACH SDSITICHAL PAGES AS MECTSSARY.

PECECAOHZ 43

Iritials 'Dt:rz_‘



SCHEGULE Z3: CRIMINAL FISTORY
IF AFFLICENT ANSRERED YES TG CJUESTIONS 1S3 §A Ch PAGE T, FROVIDE THE FOL_CWARE IMFORMATION,

e e Tt T P e et - RN HISTORY INGIDSRT - TR TE T e
TWAIAE OF LASE & TRETJRE OF CF=Rie. Ok, TIETs oF CHERGE TSN TEEE 20 EODRESS [ HAWE CF OFICER,
DICEET [Muk=ER [t SR H M R CONMPLEYT [ACOUSTED, SORMCTEE, DravEssrD, | OF Ladi ERZ0ORZEREMT ' NAFCTCRPERTHER,
: i Erca ASENEY OF COLRT TRAUSTER DA KEY
. R RE 0 EwpPLomsE
1
! Cass not apply. ;
i !
i
: é -
; ; i !
: ! ! |
! i
' |
i
i 1
. : |
1 1 ; 1
i !
: i
H I i
1 | ‘
) 1
H 1
1
1 '
FGCE-SA- D52 44 Initia‘s __‘E:"F'__




SCHEDULE 24: TESTIMONY, IMVESTIGATIONS OR FOLYBRAPHS

[ APPLICANT ANSINEREDR YES TO QUESTION 2 O PAGES T AME B, PRIVIDE THE FOLLOW G IMFIEMSTICHN,
TESTRCN Y, INFESTIGATION DR PoLYS SarH INCIDENT -

PGCB-CAARZ




SCHEDULE 25; EXISTIMNG LIMGATION

P3CwIDE THE FOLLOHA NG INFORMETION AND ATTACH 55 APPENCIX T A DESCRIPTION ©F AL. EMSSTING CRVIL UTHEATION TO WHICH APFLICANT, ITS PARSNT,
AFEILIATE. OR SUBSIDIART 15 PRESENTLY & PARTY, WHETHER 14 THS COMMIMWEALTH DR iN AMOTHER JURISDICTION. O3 HOT 1NCLUDE ARY LITIGATIOR |h
1hICH THE CAMAGES Mty MOT SELSOMAEY BE EXPESTED To EXCEEC 5100,007 OR LITIGATICN IN WHICH DAMAGSS MY 23S ENPECTED TO EXCEED
5100, 000, BUT WEIEH [MYOLYES CoalS AGAINST aRLICANT WHICH ART SLLLY A4D CCWPLETELY COVERZD UMLER AM IKSURARCE PCLICY HELD BY THE
APPUSAMT WITH £ LICCHSED NSURAMCE CARAKER. THIS DESCSRIPTION KLST IWGLUSE THE TITLE ARD DCCKCT NUMEER GF THE LITESATION, THE HAWD RML
LOGAT ON OF THE COURT 2 SACRE WHICH IT 1 PENDING, THE IDERTITY OF AL PARTIES TO THE L TIGETICN ARD THE SEREZRAL MATURE OF ALL CUAIMS 32ING
MADE.

B . PasminG LITICATION . - T LT R T L

OF (ST B VHEEH | I T Fa YT N.a..lE oF -:::J- STERS '-:-R"'ETul:,-i T TEATIIN TS JEFOIRS

None. Please see quarterly reparts of affilate Downs Racing, L.P. to the Pennsylvania Gaming Centrol
Boarg pursuart ko its Statement of Conditivns for certain litigation matfe s whick are covered

R R,

En‘ ~Ed oS AL PARTISS TO ZITMSATIOHN
By Insurance.

TwaA"URE Cf ~Hc CLARAS

T WANE CATE AR AOCFET KoM 3ES EE-'! I'JH-'HDN‘-LEEIF CILF.'T M? ﬁn“a‘fﬂﬂﬂlﬁ FrJ‘-l[xh'.""‘

FadRS O° ALl FeF s 0 DTHEATCH

[ AT 35 ] AF IR L

1
(.
FECE-CANETE &6 Initials -Ij'l#



SCHOOULE 28 ANTTRUST, TRADE RCGULATICH & SECURITY JUDGMENTS, STATUTORY AMD REGULATORY VHILATTONS
IF ARPPLICAKT AMNSWERED YES TO QUZSTICNS 3 OR 4 OK 2ASE 8, PROVIDE THE SOLLIWIRS INFORMATION .

Wi P el i e Tl T e T e VIOLATION. - - e oo Do sl LTIl e Lr e e e T T
T MERE D LaSE & CoLAET FLUMEER SIATE oF JLOGRERT, U AlE® OF DEnFLE FL'WE ShiT AOOE ESG oF BGERLr G ol T [ JLYED

Pennsylvania Race Horse Davelopment and Gaming Act and paid a fine in excess of $50,000 as detailed below.

I
Does rot apply to Applipant, but an affiliate, Downs Féafcing, L.F. has enfered into a consenf agresment “or wolation of the ‘
T e !
1
|

B HE ) e O SCSITTED OLORICTED 3 J5HERE & g DTAER

FETUSE OF JUCGET, CECdie GR U0
|

[AHE AHD ADCRESS CF Aot GR LORT IReuiye i

PIHE GF CiAcE & Do FET IWJURER J Torr F TS T, DA0ET OF GECAEE

12/6/11 PGCE Board agen 2 12571 consent agreemen Pennsyivania Garmng Contrel Board, Hardsburg

wOURE D

Two counts of underage gaming at Mohegan Sun at Pocono Downs in Oct. 2010 and Jan, 2011,

SH DG TID T L RdTTEG O Lo TED O u1tid S5EC _a;nnmmmmﬁ%
TIETOR.E CF JIN2A=ST. DELieC 04 JRCER
$B80.000 fine paid by Downs Racing, L.P.

_._',':..-
PGEE-CADN 2 . &7 Inilials 9



BCHEBILE 27: BANKRLPTSY OR INSOLYEHSY PROCEEDINGS

IF APPLECANT ANSWERED ¥ES ~3 QLCSTONS 5, § aMCR T AN PAGE &, #R0WDE THE FOLLAMNG!

O [ESTE DOCEETMaREs . - CHATE PEM3aA “IES D5 FELRF

57 BAMKRUPTGY OR IKSOLYENGY PROGEEDMNGS. ¥~ =

BOeAEHT

ETc JIFGRERT Ch EF

HELE A8 ALORESS T AGERL T LR Uk T [N v

[TERE I G kT T T E S e ver, AEn Oh JATE MECE-E Y, WeEHT oR TR.5 B AOFONTED
TRUSTES

THRATURE OF JULGMENT R FELEF
1

Coas not apply.

FGCBE-CA-0312

43

-
Iniliazs .



ScHEDULE 28: Nom-GAMI NG LICENS ES AND PERMITS

[F APPLECANT AMSWEREIYES T GUES XY & OMPAGE 3, PROVIDE THE FOLL ARG INFOAMATION FOR THE JAST TEX {10] ¥EAR PERJDCE

TYPE [F UCERSS

FLAK'E &HD LOCZATIAN JF

' D=E CF DIEPCSImIoN

oo Do APALICGANT LICENSING-[BOVERNMEN TS5 UED — NDN-GAMING])
i

BEXRRATCH ISTE. |2 DEMIED, PENDI NG, EXF RED,

alzohol

i non-gamigg ficerses and permits, including
sales and|use tax permits, n:igfi:rette and

les pamits, r:nnstru?':tic-n permiks.

[ SuspevcED

. O Coxomeszn
[ Wi Hemavah,

[l RevzrED

IO F PSS :
27 PERmT O ERMMENT AEENGY APPLGATEN NURIBCR Brsra . SUSPENDED, COMDITIONEE, WATHCGRAMH A
: [ REVIHE [ PROVICE CE™ALS.
] Ga=~wTen
H O De-eD
Applicant pnd various affliates held numerous | 0 Peioes
. [ Exs=pee

[[] GraxtzD
[0 DEsED
V[ Pees

' O Exriren

. [0 SuspevteD

O WimHozews
[] Revesrn

[0 ConpmipsEeD.

O GsauT=c
[] DErED

[ PEuCG

[ Exrre>
'O SwsperoEs
] ConpmIasED
O ‘™Wrreorese
[1 RevorED

Ll GrauT=r:
O Dexiet

[ Pewmws

1 ExPrez

1 BusPeENDED
7] CenprsseEn
T W DRe s
. [0 RewskED

PGCE-CAa0813

49

Iniuizls, g £7



ScHEDWLE 29: GAMIMG LICENSES AND PERMITS

IF APPLIGAMT ANSWERED Y5 TO QUESTISN 9 0N PAGE O *ROMVIDE THE FOULLOWSTMG INFORSMATIIN FOR ~ES LAST TEN [ 16} YEAR PERIOD!

o =TT APPLICAMT EIGENSING (G OVERNMENT ISSUED —GamINGY 77 "0 7

TYPE 0 SRR

FMALE a4z LOZAIN0ON OF

IF uﬁmﬁ: RO 56 THE E £ NS ETFEREE T ALORILH 290
ENFRATCH OATE. IF DIEMIES, PENMNG, EXFI2ED,

SAFL CaThon Howper | CIsPOSTI0N | Dwe o (s=3sme
33 PERRIT GOVEAMENT LGERSY . i SUSPENL.ED, CONDITIDNED, WITHDRATN OR
’ REVGKED, FRIWIDE SETALS.
H Crames :
- . . oc r o,
indian gaming Mn::-hegan Tricel . _ g o rffjw?: Three year facility license en )
*acility Gamirg Cormigsion + [] Exsirec file with Na* onal ingian Gamiag !
hcengse ‘ O SuspEncE . . - L
| O Comorkeen ! Commissicn, expires 8/31/2014
(Clags 1ard I _ ] \wmHeran : ; i i s
| i O Feones : Lu‘::a‘n?e heldlby Mo hegaannEl}al Gaming Authority
[ SreateD _ (Motegam SvmConmesticot)
B} O Ceniee '
Category = | Penasylvania 71 SEaiG 827106 and Three year Category 1 ligense;
casino [and| Gaming Control ) Swwirzc fomawals most recent renewal 8/24/09 and
I 2} SusPEMUED i X
table game  Boad 3 oo I current renewal pending.
T M R ' . .
certificate) = o License held by Dewns Racing, L.P.
T 3 GraoED {Monegan Spnat Pocoro Downs)
' j Jenzn !
) B 1 _1 PENCING '
Hameass Raping Pennsyhianla 3 Exemen 5905 ans Mozt recent race date approwval,
and Hamess Racing I Suseursn January 2013

simu|casiing

Commy ssion

1 Comeineyes
1 WiTipResw
"] REvae=n

T renewals

License held Ey Crowrs Racing, L.P. (Mohegan Sun

. Other afiliate
| Intermedary

and Mews Yor

s cr subsidiaries of MTGAand ar
Company Mohegan ;l.“:aming Advisors

_1 GA&NTEL:
7 DeEnES

7] Penbiae
, £ D3~IRED

at-Fecormor B s )

. C . . i1 = i
have pending agplications in New Jersey, h.‘lassachlﬁ qu_ T_:;in !
L and before the Matiorat Indian [ wmesnn '
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SCHEQULE 30: APPLICANT'S CONTRIBUTIDNS AND DIrSBURSEMENTS

IF APFLICANT AMSWERED YES 70 847 AF QUESTIONS M0 THRUGH T8 SN PAGES S ARG 10, FRONODE THE FAL _OWING IMFORMSTION FOR ANY PRESERT OR
FORMER DIRESTORS, OFFISERS, EMPLAYEES SF THIRC PARTSS WHD WS L0 HAVE  KNCOWLEDSS OF IWNSCRELTION OF THE CORTRISUTICNS ANDOR
DISE-JRESVENTS DUR NG THE _AST TEK {10] YEAR PERIOR:

Ao 50 PROVIDS THE NaME, ARCRESS, DATE FOIMED AND CFFICERS OF ALY POUTISEL ACTION COMMITTEE DURING THE LAST TER (1) YEAR PERIOD. PRIAVIDE
COPIES OF AWY REPOR™S SILED BY THE COMM T EE ThJRING THELAST FIVE (31 YEARS. WHETHER FZDERAL OR STATE.

IF “INDEFERDEN™ EXPENCITLIES™ A4WE BEEN MAJE. PROVDE & DETAILED LIST SHowdG: 1-DATE BAOE, 2-RECIPIENT OF THE EXPEHDITIRE, 3-ALSMINT OF
Tk = EXPEND TURE &4+THS ELEGTHON IT WS INTEMDID ~0 INELUENGE,
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O
©
-O
O,
Y
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SCHEDIAE 31 BUSIKESS BACKGROUND ParT 1

DESCRIFNCE oF PRESENT BUSINESS .

See description of pusiness of Applicant 'n Apperdix 114 anrual report ‘o SEC on form 10-K.

——

s 3 DESCRIPTION OF DORPENIVE COMHDETIONS -

See annual rep{:rt on form 10-K for a description of its competitive condrtions

! ang market envirpnment.

s PRSP PRODUSTS PRODUCED ANCYOR SERVICES RENDERED - -~

See MTGA 10-K.

Aval LAy OF-Raw MATERIALS, CRITICAL TECHNOLOGTY & EMPLDVEES ~

See MTGA 10K

- JNTELLESTUAL PROPERTY CWHED RY APPUCANT & IMPOATANCE TO BUSINESS - -

See MTGA 10-K.

PACR-CA-a12 32
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SCHEDULE 32: BUSINESS BACKGROUND PART 2

DescrRPTION OF BUSIHESS DEVELOPRENTS |HCLUMNS BANKRUIPTCY, RECEVEASHE R SIMIL AR PROCEEDINGS.

Coes not apply. MTGA and various a*fiiiates are routinely invalved in bankuptey malters as a creditor but

nat as a debtar,

- DESCRIFTION ORANY OTHER MATERIAL REDRGANIZEATION, READJUSTMENT DR SUCSESSI0N OFAFPEICANT OH ANY-OF 15 SUBSICLARES QR A COUISITIONS -

Chees not apply. Ses MTGA 10K for description of material agreements and ‘ransactions,

e n LT T o csmess oo S HISTORY.OF PREVIOCE BUSIMESS CONDUGTED'EY APPLICANT S " 55, - - . - .o

Mnes ot apply

Iniliaks £}lléﬂl_‘

Lal
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See accompanying Slot Machine License Application of
fiarket East Associates, L.FP.
DIVERSITY PLAN STATEMENT

SLOT MACHINE LICENSE APPLICANT MaAME

SLOT MaCHINE LICENSE APFLICANT MAILING ADDRESS

SLOT MACHINE LICENSE APPLIGANT PHONC MUMBER

Equal QRPORTUNITY OFFICER
DATE SUBRITTED. _ f / )

FURSUANT TO SECTION 132583 1) oF THE PENNSYLYANIA RACE HORSE DEVELOPMENT ANE GAMING ACT:

APPLICANT HAS DEVELGPED AND IMFLEMENTED A DIVERSITY PLASN.

A COpY OF THIS PLAN IS ATTACHED.

SIGHATURE OF CED

PRINTED WasE

f f

DaTE

Ini!'ra.ls_ilﬂ__

PGCE-CA-DI2 a1



Pennsylvania Gaming Contrel Roard
Licensed Entity Reprecentation Registration

A Licensed Enfity Reproscntative iacludes any persen acting on behalf of or representing the
intcrest of any applicant, licensey, pormmittee or registrant, including but not limited to an attormey
{outside counsel representing the spplicant/licensec), agent or lobbyist reparding any matter
which may reasonably be crpected to come before the Pennsylvania Gaming Control Board
{“PGCB). Please inciude reproseatatives from law firms, public relations firms, representatives
from government relations finms and baffic cxpers. 1 any law finns were sub-contracted,
individuals from these firmms who directly represented the applicantlicensee must also complete
this form,

NAME: Kevin C. Hayes, Esq.

FIRM: _ E_Tnherly Hayes, LLC

ADDRESS: - 1005 Bank Toﬁ&érs, 321 Spruce Street
CITY: Scranton

STATE AND ZIP CODE: PA, 18503
TELEPHONE: 570-348-7851

ENTITY REPRESENTED: _ MGA Gaming PA, LLC {and Markst )
East Associates, L.P. and its piincipals and affiliates).

Pursuant to 4 PaC.5., $1202.1{(b), T am roquived to togister as a licensed emtity represemialive
with the PGCR. | have an ongoing duty to regniarhy update this information and faiiure to do so
could subject my firm and me to a penalty. I also acknowledge that by signing this document, all
information contained herein wiil be made available for review by ihe public and that such
information will be posted on the PGCB website pursuant to 4 Pa.C S, §1202.1(3).

SIGNATURE: ) - CDATE .
SEL AP FTRY of AALLET B4 ASocliFs, L, ©.

s

POER-CA-00 2 65 trltizts,




PENNSYLVANIA POLITICAL CONTRIBUTIONS FORM

iN THC CHART BELOW, PROVIDE THE RFOUIRED INFORMATION FOR ALL POLITICAL CONTRIBUTIONS, MOMETARY OR
IM-EENLY, TO A CANDIDATE FOR MOMINATION OR ELECTICN 7O ANY PLUBLIC OFFICE 1M THIS COMMORNWEALTH, OF TO
ANY POLITICAL COMBITTEE QR STATE PARTY IN THES COMMONWEALTH OR TO ANY GROUF, COMMITTIEE OR
ASSOCIATION ORGANIZED IH SUPFORT OF ANY SUCH CANDIDATE, FOLITICAL COMMITTEE OR STATE PARTY ON OF
AFTER THE CATE YOUR ENTITY'S APPLICATION Was SURMITICD TO THE PENNSYIVANLA GaMinG CONTROL BOARL
(BowRD). THE APPLICANT OR LICEWSEE MUST LIET POUT'CAL COMTRIBUTIONS BY (TS AFFILIATES,
INTERMEDIARIES, SUBSIDIARIES, HOLGING COMPAMIES, PRINCIPALS AND KEY EMPLOYEES WHO HOLD SIMILAR
GAMIMG LICENSES IM OTHER JURISDICTIONS DO NOT INCLUDE CONTRIBUT'ONS TO CANDIDAYES FOR FEDERAL
OFFICES OR TO COMMITTCES OR GRUOUPE ORGAMIZCD SOLELY W SUPPORT OF FLOERAL CANDIDATES.

[F THERE 1S MORE THAK ONE CONTRISUMON TO THE SARME CANMDATE, POUTICAL COMMITIEE, STATE PRRTY, ETC.,
SCPARATE ENTRICS PAUST BE LISTED FOR EACH CONTRIBUTICN.

WOTE: IF yOU MELD SPACE FOR ADDITIONAL EMTRIES, FLEASE MAKE ADDITHOMNAL CORIES GF THIS FORM,

NaneE AND ABDRESS OF THE CANBIDATE, POLITICAL COMMITTIEE
DATE goF OR STATE PARTY. OR GROUP, SOMMITTEE OR ASSOCIATION AMOUNT R VALUE OF

CONTRIEUTION DREANIZED 1N SUPPORT OF SUCH CANGIDATS, POLITICAL CONMTRIBUTION

COMMITTEE OR STATE PaRTY

MNane.

— —" 2lishz

S1sKATURE OF CEGIAUTHORIZED SIGNATORY DATE SIGNED

Nl & Ser — C=0

FRINTED MAME OF CECHAUTHORIZED SIGHATORY — TITLE

i A PERSON ITHER THAN THZ GEQ OF TH.S ENTITY ES CESIGRAILT TO EXZCUTE THIS DOIIUMENT, 1L BCARD MUST RE EXOVIDLEE WITH &
RESTUTICN OR AN AFFIDAVNT, CERATIFIED A% TRUE AWD CORRECT, IDEWLEYIRG TEF LDRSDDAL S0 DESSGNATED, AJTHORIZING THAT INGRDJAL
TO EXECUTE THE DOCUMENT OH BEHALFE OF BUTH THE ENTITY 440 7HE CED,

POOR-CANMZ &7 Inskzlsh, 4



See Appendix 11A for audited financial resuits
and officers’ cerifications theren.

FINANCIAL STATEMENT CERTIFICATION

FoR THE PERICD ENDED;

MNAME OF SLOT MACHINE LICENSEE

| HAVE REVIEWED AND EXAMINED THE ATTACHED FINANCIAL STATEMENT.

TO THE GEST OF MY KMNOWLEDGE, THE FIRAWNCIAL STATEMENTS, ANME GTHER INFORMATION
INCLUDED IN THIS RERORT, ARE ACCURATE AND FAIRLY PRESENT I ALL MATERIAL RESFECTS,
THE FINAMCIAL CONDHTION, RESULTS OF OPERATIONS AND CASH FLOWS OF THE APPLICANT AS
OF, AND FOR, TIHE PERIDDS PRESENTED IN THIS REPORT.

DatE SBiIGMATURE OF CHIEF FinaNCIA. OFFICER

PRINTED HAME OF CHIEF FINANCIAL OFFICER

DajE SIGNATURE OF CHIEF OPERATING OFFICER

PRINTED NAME OF CHIEF OPERATING OFFICER

PGCR-CA-0542 oi InitEals



APPENDICES 1.5

See Appendix 11A and Appendix 12 for most recent annual and quarterly reports to the
SEC and links to repotts for prior five years,



APPENDICES 6-7

Do not apply.



APPENDICES 8-10

See Appendix 11A for most audited financials included with annual report and links to
reports for prior five years.



APPENDIX 11A

Qoe attached for most recent annual report on form 10-K. Prior years’ reports are on file
with PGCB provided by Downs Racing, L.P. and cap be found at

it/ fwww sec. gov/epi-binfbrowse-
edear?eompany=mohepanttobaltaami

fcompany

+authority&CIK=&State=ct& SIC=& action=

Or via the SEC link at ht_tgrﬁnﬂwsrmm.mtggmnﬂinvestowelaﬁ{msfswﬁli



UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, DC 20549

FORM 10-K

[+ | ANNUAL REPORT PLRSUANT T0 SECTIION 13 OR 15{8) OF THE SECURITIES ENCHANGY ACTOF 1934
tor the fiseal vear ended September 30, 2012
ar
O

TRANSITION REPORT PLRSUANT TO SECHION 13 OR 15(dy OF THE SECURITIES EXCHARGE ACTOF 1934

Tor the iwansition period from '
Commission b mombee 033-80635

MOBEGAN TRIBAL GAMING AUTHORITY

(Frace nane of regisusnt as speciticd in s chaner}

%ot Anplicable 06-1436334
(Swte or other jurisdiction of incorgoraticn of rganTzalion)

(LB, Emplayee Menulication S}
Dne Mobegan Son Banlevard, Poeasiile, CT

{Adircss of principal cxuenlive officss)

{6382
{#ap Coulc)
£RA0Y 862-8000
{Registrant™s telephone mmbar, includine anea codz)
Securitics repistered prrsugatt to Socion 1 2(h) of the Act;
Mone None
(Tl of cach class)

{Mame of encl cuchange on wliich tegistered)
Securitics repistored pursuant to Seckion 12{g) of the Act;

None

{ Tl ot Class)

indicate by check mark i the rogistrant is a well-known seasoned Tser, ag defined in Ruls 405 of the Scoumties Al Yes T Mo

indicat: by check mank il v registront is oot pequired to file reparts puroant Lo Section 13 or Ssetton 15d)of the Ao Yes @ No 81
indicate by check madk wiwther the registrant {1} has Diled 2ll raports requited tor be Gled by Section 13 o1 15d) of the Seonvitics Exchange
AcLot 1934 during G peeceding, 12 mocths for for such slooer period that the pagistraut was required b file sucly reposts], and 2} bz boen

subject th such [iing requirements for the past 90 days:  Yes B nNal
Endficale by check mark whethes the regisirant Tias submitled elecironically sed pasted oo its

pompurde wel site, if any, wvery Bnteractive Hala
File requived to be suhmitied and posied pursuant 1o Role 405 of Reenlation S-T during the proceding 12 months (ar for such shorter period
tival the registrant was requized 1 mbmit and postsuch filesy Yoz B No O
indicate by check mark i disclosure of delinguent fbers prrsusnt o T 405 ol Regitation 5-K i nol contaised herein, and wilk not be
contained, I e best of registrant™s knowledge. in definitive proscy or nformation slalements incorporaled by refercoce i Part 17 of s
Form 10-K o any smendment w this Form 10-K: 8
Indicate by check mark whether the registrant, i< a Tasge acccleraled filer, an acoclerated filer, a non-accelorated Nber, or a smaller reporiing
eompany. St the delinitions of “large aceslersted fiker” “accelerated filee” and “srvailer Foprarting comykay”
in Bule 126} of the Exchanpe A<t

Large acccleraicd filer O Acceloraled filar B Neon-aceclerated Rler B Smaller seporling conpany G
Indicate by check mark whether the registrant is 2 shell comparey {25 defined bn Rule 122 ol Ghe Acty;, Yoz B Mo B



MOHEGAN TRIBAL GAMING AUTHORITY
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{aatiomary Note Repardioe Ferwaird-Looking Slatemenls

ftiem 1.

liem 1A,
1ern (F.

Ttem 2.
Trem 3.

Tem 4,

feem 5.

Ticm o

{tem 7.

ltem Th.

[lem B,

ftem 4.

o A

Ttem 98,

Term 10k

Teome 1.

Hem 12,

Nem 13

Ttem 14,

item 15,

Hignalures

PARTI
Rusiness
Risk IFactors
Linesolved Stall Comments
Proporlics
Eegsl Proccedinges
tdinc Salely Discliysures

PART LI

Marker for Begistran's Commen quity, Related Stockholder Matiers and Tssuer Purchascs nf
by Secarilies

Selected Financial Dl

sanagement's Diseussion and Apalyiis of Financial Condilion and Resulis of (pwrations

Quankitative and Qualiutive Thsclosures aboul tiarket Risk

Financial Satements and Sopplementary Tiala

Changes in and Disspreements with Accountants on Accounting and Financial Disclosure

Contrals sad Procedures
Bither inlommation
PART IIT

Trectons. 1oxecutive CHees and Corponate {0ve) nanoe

Exeoutive Eompuensution

Sucurity Ownership of Cerlain Benelicial (nenees and Management and Related Stock bolder
Matter

Certain Relationshins and Related Transactions. and Director Indvpendencs

Principal Acommbing Fees and Services
FART IV

Exhihits, Financial Stalement Schedoles

Supplemental Tnlormativn

Index to Consolidated Financkal Statements

Scheduls —Yaluation_and Cualilying Accounts snd Besernves

Puze
Npmber

e
TR I (W)

ol

I v

e =
— T

=

= 3



Rejerences in this Annual Report on Form J0-K o the " Authorig” andd the “Aokegan Tribe or Frthe ™ ave to the Maokegan
Tribed Gaming Authority and the Mohegan fribe of Indins of Conneclicuf, respectively. The ferms “we, " “us " and “owr " refer
o the Antharin,

CAETIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

‘This Form 10- containg statements aboul future events, including, withou! limitation, inlormation rclating o business
developmentactivitics, 45 well as capital spending, fnancing sources, the etfccts i regulalion {including gaming and tax regulation])
and increased competition. All statements othier than staternents of higtorical Jact are, or may ks deemed to be, forward-looking
statements, within the meaning of Scation 27A of the Securities Actaf 1933 and Section 21E ol the Securities Exchange Act of
1934, These stalemcents somelimes can he ideatificd by our use of forward-lnoking words such s “may,” “will,” “anticipate,”
“cstimate,” “expect” or “intend” and similar expressions. Such forvard-looking informaticn involves aporuant risks and
uncertainties thal could sienificantly affect anticipated fulore vesulis and, aceordingly, such resuits may diller materially from
thase expressed in any forward-looking statemenls made by us or an our habalf. You shonld review carclully all of the information
it this Form 10-K., including the consolidaled financial statements,

i addition to the fsk [actoes described under “Part [ lem 1A, Risk Factors,” the following impertant faclors, amany
otlhicrs, could alfect our luure financial condition or resoils of apcrations, causing acival results Lo differ roaterially Irom thrse
expresscd i the forward-Jaoking staleménts!

« thc fimancial performance of Mohegan Sun and Mohegan Sun al Pocona Dawns and the Peonsylvania siitimack
wagering lacilities;

+ the local, regional, national or global ceonamic climale, tnclading the lingenng effects of the coonomic recossion,
which has affected our revenucs s earnings,

«  ncreased compelition, inciuding the expansion of gaming in New tingland, New York, Mew Jerscy or Benngylvania;
+  qurleverage and ahility 1 mect our debit service oblizdtions and maindain com pliance wilh fnancial debt covenants;
+  the continued avaitability ol Gnancing;

« owr dependence on existing management;

« gur ahility 1o infegrate new amenitics from expansions o our aolitics inler o cusrent epetatbons and mansee the
escpanded facilities;

« changes in fodoral or state tax laws or the administration of such laws;

+ changcsin gaming laws ar regulations, including the limitation, denialov suspension of Feenses required under paiming
laws and rogulations;

+ changes in applivabic laws purlaining o Uhe scrvice of aleohol, smoking o oiher amenities oifercd at our fazililies;

« our ability W successfully implement our diversification strateey;

+  an act of terrorism on the United States;

«  Qur cuslomers' 3ocess to inexpengive transporiation Lo our Gacilities and changes in oil, fuel ar ather {ransportatiane
refated expenses; and

+ undavorable weathet conditions,

These Faclors and the ather tisk factors discussed in this Form 10-K are not necessanily all of the important facrons that
could canse our actual resulis o Giffer materially from those expressed in any ol the forward-looking stalements, Cither unknown
or unprodiciable lactors slso could have material adverse effiects on our lulure results. The forward-looking statements inchided
in this Form 10-K are made only as of the daie of this Fore R W do not bave and do net updertake any oblization to publicly
update any lorward-looking statenenss to reflect subsequent eyents or Circumstances, ¢xecpt as required by Jaw, We cannot assure
you that projected results o evenis will be achicved ar will accur.



PART t

Ttem 1. Business.

Overview
The Trike and the Authority

The bMohegan Tribe ol Indians of Connccticnd, v the Mohegan Trile o the Teibe, is a fedecally-recognized Indian inbe
with an approximately 544-ace rescrvation silnaied in Sputheastem Connecticut, adjacent 1o Uncasville, Connecticut. Under the
Indian Gurning Regulaory Act of 1938, or IGRA, lederslly-recopnizd indian wibes are permitted 1o conduct tull-scate easing
pamieg oporations o tribal lands, subject w, ameng sither things, the negatiation of a compact wilh the affeelud state, The Tribe
and The Stale of Conncoticul enkered into a campact, the Mohegan Compact, which vwas approved by the United Slates Scoretany
o the Tnterior. We were established as an instumcatality of Gv Tribe, with the exclusive suthority Lo conduct and regulate gaming
activities for the Tobe oo Tribal lands and the non-exclusive authority to conduct such activities glsewhere_ Our gaming operalion
at hinheran Sun isoncolonly two legally amhorized gaming operations in sonthem New England offering traditional shol machines
and table garacs. Throagh our subsidiary, Downs Rucing, i1, or Downs Racing, we also e and operate Mohegan Sun at Pocono
Downs, 2 gaming and enterlzinment faciliyy located in Plains Township, Peansylvania, and seveeal otf-track wagering facililics,
ar OTW [acilitics, located glzewhere in Pennsylvania, colfoetively the Pennsy beania facilities, We are poverned by aninc-member
Mansgement Brard, whose members also comprise the Mohegan Tribal Council, the governing body af the Tribe. Any change in
the compasition of the Mohcgan Tribal Council results ina correspomding change i our Manzgement Board,

Cue peincipal cxecutive ollice and mailing address is Onc Mohegan Sun Boulevard, Uncasville, C¥ 6382, Gur telephone
number is (RE0) 862-3000. Our website is vwrmigacone. Er apnaad reporls on Form 10-K, quarterky veports on Form 1043,
cureent reponts on 1ot $-K and any amendments to those repors filed or {urnished purssant to Sectton 13(a) or 15(d) under the
Sccurilies Uxchange Act of 1934 are made available [ree of charge on oue website as so0n as reasonably practicablc aller they ave
clectonically fited with, or fumished to, the Securities and Exchange Cammissiomn,

Mofegan SNun

In Qctober 1996 we opened a ganiing and entertainment complex: knowa as Mohegan Sun. tiohcgan Sun is lecated on
a 1R5-acre xite on the Tribe's reseralion overlooking the Thames River with divect access front Inkersiate 395 and Cornecticul
Route 2A. Mohegan Sun (s appeoximately 123 miles [rom New York (i, New York, and approximalely 100 riles trom Boston,
Massuchusetts. [n 2002, we complered a major expansion of Mohegan Sun knewn as Peoject Sunburst, which included increased
gaming, restuaranl and reladl spscc, an enterlainment dreRd. an approximalely 1,200-7o0m lwxury Sky ilowel Tower and
approximately 100,000 square feet of convenlion space. In HLT, we upened Sunrise Square, and, in 2008, we apencd Casing of
the Wind,

Mohegan Sun cumently aperates in s approximately 3.4 million souare-foot facility, which mciudes ihe fnllowing:

Casing of the Earih

As of September 30, 2012, Cazing of the Harth offered:

« approximarcly 188,000 square feat of gaming SpaCe;

«  spproximalely 3,025 slot machines and 165 tuble games, inchrding Mackjack, rouletie and craps;
+  Sunrise Square, a 9,800 -squatc-foot Asign-themed gaming arca;

« an approximately 9 000-squarc-food simulcasting Racehook Tueilby:

«  Ford and heverage amenities, including: Scasons Buliet, a Tid-scal malti-siation b ifet with live cooking stations,
Hirches Rar & Orili, aiiong Kong-style Fod outlet offering authentic Southeast Asian cuisine, Bobby Flay's Buhby's
Borger Palace, Bow & Arow Sporis Barand muliple service bacs, all aperaved by us, aswell as Ballo lalian Reslaurant
& Social Club, Frank Pepe Piveria Mapoletana and Fidelia's Madol, an approximately 290-seat mwlti-station food
conrl, operated by thind-partics, Tor a tokal seating of approximately 1,800k,

= Four Mohegan Sun-oavacd retail shaps, oflering products moging from Mohegan Sun lago SOUVENINS L chgars; wnd

+  ihe Woll T3cn, an approximately 10,000-square-foot, 400-seat lounge leam ring live enlerainment seven days aweek.



Casinn of the SEky

As of September 30, 200 2, Casino of the Sky offoned:

«  approximately 179,000 square focl ol gaming space,

+ approximately 2,075 slot muchings and 100 bl games, including blackjack, roulelle and craps,

«  fand and beverage amenitics, incheding: Todd 1nglish's Tuscany, Bobby Flay's Bar Americain, a 24-hour collee ship
and three lounges and bars, sll operated by us, as well as five full-service reataurants, thiee gck-seiy oo restaurants
and 2 multi-station lood cout aperated by third-parites, fiv a lotal scating of approximately 2 350;

+  The Shops st Mohegan Sun containing 34 retail shops, six of which we gwa;

= the Moheean Sun Arena with sealing for up o 1000

+ an approximately 1,200-ro0m lexery $ky Hotel Tower, inclading 2 private high-limit t2ble gmes soite;
+ Ulra 88 nightclub and Vistz Tounge, operated by a thind-party,

«  an approximately 20.000-square-Toot spa operated by a third-party;

= approximatcly 100,000 square feet of convenlion space; and

+  achild care faciliiy and an arcade-style entertainment arca operated by 2 thivd-party.

Lasinag of the Wind
As ol September 30, 2012, Casino of the Wind nflcred:
«  gpproximately 45,000 squara teet of gaming space;

« approximately 715 shot machines, 25 tabile games, including blackjack, rouletie and craps, and a42-1able tevaed poker
TGO,

« faad and boverape amenities, inchodiog: a teo-tevel, 16,000-squarc-feol limmy Ttofett’s Margaritailie Restaurant
and 4 casusl dining restaurand sperated by third-partics, and a bar eperaied by us, for 2 tolal seating of approximately
475; and

« avctail shop operated by a third-pasty,

Mokegan Sun offers parking for approximately 13,000 patrons snd 3,900 cmployers. In addition. we operale an
approximately 3,600-square-foot, 20-pemp gasoline and cunvenience center {or palrons, a5 well as a 1d-pump gasoline cenler 0
employees, both located adjacent o hMohcgan Sun,

Conneciicus Sun

Through Mohegan Basketball Club, LLC, or MBC, we ewn and operate the Conneeticul Sun [ranchise, 2 profossional
hasketball team in the Women's National Baskethal] Association. The team plays its home games in the Mohegan Sen Arcna.

Molegan Sun Country Clud of Peatipaig

Through Mahcpan Goll, LLE, ar Mabegan Goll, we own and aperate the Mohegan Sun Country Cluh at Faotipang, o
private 18-hale championship go!f course lecated in Sprague and Franklin, Connecticut.

Mokegan St af Pecono Deses

“Theoush Diswns Racing, we own and operate @ gaming and entenlsinment faciliy known as Mohegan Sun al Foceno
ovans docated on a 400-acre site in Plains Tovnship, Pennsylbvaniaz, and GFW laclitics Incated in Carbendale, Fast Steoudshurg
and Lehigh Valicy, Pennsylvania, In Movember 2006, Mohegan Sun 3t Pocono Downs became the first lacation 16 ofler slot
mackine gaming in the Commanvealth of Peansylvania when Phase I ol'its gaming and emeviainment facility spened. in July
2008, we compleled a major expansion of Mohegan Sun at Pecono Dewns known as Praject Senrise, which included mcreased
gaming, restavrant and refall space. In July 2000, Mohegan Su 2t Pocona Downs opened ity table game and poker operations,
inciuding addiiinnal non-smuking scclions and a high-limit gaming aea.

Mohesan Son al Pacono [Downs currently oporales inan approximately $00,000-square-foot facility, which includes the
ol lowing a5 of September 30, 20402
v approximalely B2 000 square leel of eaming space;

«  approximalely 2,330 slot machines, 66 table games, including Mackjack, roulelie and craps, and an { &-tahle poker
oo,

3



« livc harness racing and sinmuleast and off-tack wagering;

v foadand heverage amenitics, including: Ruth's Chris Sweskhouse, Rustic Kitchen Bistro and Bar, which featarcs dining
and 2 live cooking show, Bar Lodle, o casial bar zod reslaurant, Timbers Buffet, & 3i-scat Mohegan Indian cubbueral
heritsee themed multi-station bullet, and 2 food court, inciuding: Johnny Rogkets, Puck Express by Wolfgang Puck
and Ben & Jern's bce Cream, Tor a total seating of approsimately 1,800,

+  five retail shops, one of which we own, 0ffeving products ranging lrem wohcgan Sun 21 1acono Downs logo souvenirs
to [ine apparcl; and

+  threc barsounges: Sunhurst ifar, fealured in the center of the gaming finor, Breakers Wight Club and Poar] Sushi ar
Projact Spnlizh!

In Tuly 2012, Mohegan Sun ot Pocono 12owns broke grannd on Project Sunlight, an estimated £3imillion holel expanzion
praject to bo located adjavent b the Mohegan Sun a1 Pocons Dowaos casino. This cxpansion will include a 238-room hote] and an
approximately 20,000-square-{ont convention center. The hotel will include w combination of standard guest rooms and suiles and
jeamre rooms with exclusive views of the race track, as well a5 a floess cenler, an indoor pocl and a bistra serving Beeakfast and
light fare, A new parte-cochers alse is being added [or additional guest conventenee, Vhe convention center will be Incated adjacent
4 The hotel and will be able w accomandate a nunther of different sized groups up Lo 800 for seated banquets. This space alao
can e converled into 3 1, 500-seat concertvense . The hotel and convention center are being devcloped and buiiLby Downs Ladging,
TLE, or Downs Lodging, sur wholly-owned unresiricted subsidiary. The costs for Project Sunlight are Ieing funded through a
combinatian of & 545 million non-recourse {ean lnan obiained by Dewns Lodging and 3 £5 million invesiment by us. Projeet
Sundiphi is expecied bo be completed by (he ead of 2043,

Stratepy

{iur oversll sirategy is W profit from gaming in our sore markets, oS well as o diversify lhe Tribe's business intercsls
within the gaming idusiry, Mohegan Sun privarily receives palronage from guests residing within 1D miles uf Mahegan Sun,
which represents our primary sracket. Mohegan Sun also receives patronage lrom guesss restding within s 10010 200 mile radius,
which tepresents sur secondary market. With the eompletion of Projoct Sunburst in 2002, we have developed Mohezan Sua imi
4 full-scale entertiniment and destination resart The addition of Casing of the Wind and Sunrise Square further strenathens our
presence i the Mortheast Enited Staws gaing miarkel. Tn addition, we have {aken significant sieps in our diversitication cffoels
with the addition oL aur Mohegan Sun at Pocono Ilowns operations, including the July 20H( intrnduction of table game and poker
sperations and the development of Prijact Sunlight.

Diversification

“¥ihe Trilic has determined that it 1s in t2 best Interest 10 puesae diversificaiion of 115 business inleresis, both dircetly and
through us. As a resull, from time Lo time, we and the Trilve puvsuc various business oppotiunitics, These apporunitics prinaniy
include proposed development andéor management of, investmentin or ownership of additional 2aming operations through direct
investments, acquistions, joint venture arranzements and loun or financial/credit support transactions. In addition 1o the puesuits
deseribed belaw, we and fhe Tribe are curreatly exploving otfe apportimilics; however wis can provide i assurance that svec or
the Tribe will continuc to puesue any of these opportaniiies or that any of them will be consummated.

Management of Resprts Caslue Hotel

in 2012, we formed Mohegan Ganning Advisors, LU or Mohegan CGaming Advisors, an untestricted subsidiary, to
pursue gaming opportanilics putside the Stale of Connecticut, inchuding managemeni contracts and consulliog agreements [or
casing and entertsinment properiics in the United States. Mohegan Gaming Advisors holds 100¢% membership intercsts in hidiA
Holding 7, LLC and MGA Gaming N3 1LLE, o collectively, the Mohegan New Jorsey entities. The Mohegan New Jersey antittcs
were formed Lo pursue manageament sonlracts and consulting agreements in the State of New Jersey, In October 2012, hihcgan
Caraing Advisors, through the Mohegan New lersuy entitics, entered into a joint venture and management siiangemant will e
avmer of Resorts Casing Hote! in Atlantic City, Mew Jorsey, pursvant Lo which it is managing the fzcility.

Cowlitz Praject

T July 2004, we formed Muhegan Ventures-Nortivesy, § 1.C_or Mohogan Venbures-N W Mohegan Yentures-NW iz one
of three current members in Salishan-Mohegan, TLE, or Salishan-wohegan, which was formed o parlicipate in the Cowlitz
Project, a proposed easing to be owned by the Cowlils Tribe and 1o be tneated in Clark County, Washington. Mohegan Veolures-
MW, Salishan Company, LLC, anuneelated eniky, and the Tribe hold membership intercsts in Salishan-hdohepan of 49.15%, 43%
and 7.83%. respectively.



in September 2004, Salishan-Mobhoaar entered into development and managament agieements with the Cowlitz Tribe
in connection with the Cowlitz1Mroject, which sgreements have been aended from titrte tostime, Lnder the terms of the developmant
agreement, Salishan-Mohezan will assist in securing financing, as well as adminisier and oversee the planning, designing,
development, construction and fumishing of the proposed casine. The develapment agreement provides for devclopment fues ot
3% of wial project cosls, 1 defincd under ihe developraent agreement, which ure Lo he distribured to Mohegan Ventures-RNW,
pursuant to the Salishan-Mohcgan operating sgrecment. In 2006, Salishan-*4ghegan purchased a 152-acne site for the prepnscd
casing, which will be transferred to the Cowlitz Trike o the Enited Suates pursiant 1o the development sgreement. Prevelopment
of the Cowliky Projecl is sulject o cortadn govemmental and regdlatory approvals, including, but not lmited 10, negoliativn ol 2
gaming compact with the State of Washinglon and acceplance of land into test on behall of the Cowlite Tribe by the United States
Department of the htterior, The development agrecment provides for termination ol Salishan-Mohegaa™s exclusive development
rights il the kznd is not taken into trast by December 31, 2015, Under the tesms of the management agrocement, Salishan-Mohegan
will manage, operate and maintain the proposed casine lor 2 period of seven years following its spening. The masagement
agrectcnl provides for management foos of 24% of netrevenaes, as dufined undur the management agraement, which approximales
net income earncd from the Cowlitz, Project. Under the terms of the Salishan-Mohcgan aperaling agreement, management fees
will be allacated 1o the members of Salishan-hfohegan baxed on their respeetive membe rship interest, The managemont agracmenl
is sulject 1o approval by the National Indian (aming Commission, of the MIGE,

in Necembor 2010, the Assistanl, Seoretary— Indian Affairs of the Department af the Interior made # final agency
determination to scquite the 152-acre Cowlit: Project sie into rust for the benehit of the Cowditz Tribe pursaant Lo the Indian
Rcorgamization Acl. The Assistant Secretary alse delermincd thal the acyuired lands will serve as the initial reservalion af thae
owlits Tribe and that the wibe may conduct gaming oo such lands under TGRA. Transter of the property to the Uniwed Stales
remains subjcct to final action by the Department of the Tuterior, inchuding resolution of twa lawsuits chailenging the federal
govemment's actions, In January 201, Clark County, Washington, the Cily of Yaneouver, Washington, and coviain other plamtiffs
Gled suil against the Deparimeni of the Tnterior, the Burcaw of Indian Allairs, or the 1314, the NIGC and varcus governoent
gfficials, and in February 2001, the Confederated Tribes of the Grand Ronde of Oregnn Gled suit against the Dieparimend of the
interior, the 36 and theit oificials, Both lawsnils arc currently pending before the d TS, Dhistrict Courl for the District of Columbia.
Pursuant 1o the Department ol the Interior practice, the Tnited States is not expected o take the Cowlitz Project sile int tust
while these lowsuits arc pending. Class T gaming pa the properly reenains subject (9 the nepotiation and foderal approval ol a
gamning compact bebween the Cowlitz Tribe and the State of Washingten, which 5 a parly o geming compacts with taenly cight
other federally-recognized Indian ibes in that state. W can provide no assurance that these conditions will be salisfied or that
we will be able to ohtain lhe necessary financing for the development of the proposed vasing,

Other Projecis

Tre March 2008, we Formed Mohegan Gaming & 1lospiahty, LLC, or MO&E, with the Tribe Lo cvaluale and pursuc
business opportunities. Our wholly-owned subsidiary, MTGA Gaming, | 1.0, or W TGA Garning, and the Tribe hald 49% and 51%%
riembership nterests in MEG&H, respeetively. MGEH suhscquently Formed a wholly-owned subsidiary, Mobegan Resorts, LLE,
or huhcgan Resorts, Cenain of owr and the Tribe's diversificaiion clurts are canducted, either directly or indircatly, through
hACi&EY and Mohegan Resoris, Mohcgan Resorts holds s 100%% membership interest in Mohegan Resorts Mass, LLC, or Mohcgan
Resorts Mass, which was forroed (o pursue polential garing spportuniiics in the Commonweakth of Massachuseits. Mohewan
Resorls Mass has entered into a fease agreement for 2 152-gore site located in Talmey, Massachuscus, which would serve a5 3
potential site for gaming develepment.

i1 idarch 2007, we tormed Mohogan Yentures Wiscongin, LLC, o MV, one of twa original members io Wisconsin
Tribal Gaming, LLC, or WTG, which was formed to participale in the Menomines Project. a propused casing to be owned by the
sdenominee Tribe and wbe located in Kenosha, Wisconsin, MVW nuonw holds 100% membership interesl in WG in conmection
with the Menamines Project, we enlered inlo 8 management agrecment with the bdenominee Tribe and the Menominee Kenasha
Gaming Amhority, or the MKGA, and WG purchased the development rigits [or the Menomines Project under a development
agreement with the Menominee Tribe and the MEGA. In Septeember 2010, WY enlered into a relesse snd reimburserocal
agreemeni pursuant 1o which WTG: (1) relinguished its developmcnt rights and was relieved of s development abligations for
the Menominee Project; (2) retained ifs dahts to reimbursemenl of @ portion of certain reccivables selated to reimbursable costs
and cxpenses advanced by WTE on behallof the Mennminee Tribe for the Menominec Projoer, subjeck o cevtain eonditions; and
{3) assipned the oplion (o purchase the proposed Menominee Prajoet sile in Kenosha 0o MKGA. Due (o the uncertainty in the
development of the Menominee Project, a8 of September 30, 2008, we had fally rezerved for these receivables and had written-
off the related development righis intangible asset. in Feheaary 2012, ihe MEGA wrminated its offorts o scek NGO approval off
Lhe rumagement agreement. As of September 30, 2012, the WG reccivables remain [ully resorved.

Wi can provide no assurance that we will continue to pursge 2oy of these projects or that any of them will be cansummaled,



Market and Competitton from Other Gamming Operations

{3ur gaming speration al Muhegan Sun is nne of only two cwment gaming operalions in southern New England offering
traditional slot machines and lable games, with the other operalion being our sole gaming sompatitor n the Stae of Connecticut,
Foxwoods Resoel CCasine, or Foxwonds, Foxwoods i3 otned by the Mashanluckel Peguot Tribe, ar the MET, and located
approximately 10 miles vom kohezan Sun, We face competition from tocing and video laitery 1emminal facilities, or VLT facilities,
in the stales of New York snd Rhode island and from casines in Atlantic City, New Jersey and, o s kesser extent, several casinos
and gaming facilites lncated on Indian ibal lands in the State of New York. In addition, we face competition in and from be
Mertheastern Pennsylvania saning market, both in the immediate merket for Mobegan Sun al Poconoe Downs, and for Mohegan
Sun, 1o marketing and agracting patreas Bora the New York City imetrapolitan region.

W also face polential competition fron the currcnt or lulare expansion of staice-Heensed gaming in Mew Rngiand and
the Mortheastern United States and prospective gaming projects wnder considevatton by other Indian tribes, including federally-
recopmized ribes in Massachuscus and New York, With the additien of wblke gaming to existing st machine facilfifics in the
Covmmaonwealth of Peansylvanis and VI [acililies in the State of Delaware in 2000, commercial casing gaming has wxpanded in
the “Norhewstorn United States and is poisad to cxopand further with the approval of fraditional wble pame operations a1 Twin River
Cugihg it Lincoln, Whode Island, and 1he aothorization of up to thiee commercial casines and ane slot roachine fzeiliyy in the
fammonweallh of Massachusetts, Federal recognition of the Mashpee Wampanaag Tribe, located in Massachusens, and the
Shinnecack Indian Nation af ™Mew York also increase the posgibilicy of new tribal gaming in the Northeastern Fnited States in the
future. Ciher federatiy-recognized Indian ibes continmue to puesac full-seale commernial casing gaming in the Catskills region of
Mew York and elsewhere in the Mortheastesn Enited States. Under federal Iy, subsecpent to obtaining fuderal recownition, Indian
tribes are subject ba cortain governmontal and regulatury approvals hetore commencing lull-scale gaming aperaiians, including,
but not limied o (1) negotiation and fedeml approval of a gaming compact with the affected state, (2} acceptance of Tand into
rust by the United Staws Depariment of the inderior, and ¢3) Gederal spproval of a wibal ganving erdinzace. Indian tribes also may
need to nerolisle 2 management agreement and oblain linancing w construct a facility. As lurther discussed below, groups secking
federal recogninion as indian tribes, as well as federally-recugnized Indian Gibes, continue ¢fferts to establish o cxpand reservalion
lands wiih an interest in comumercial casing gandng on such lands,

W are unable 1o predict whether elforls by fuderally-recognized Indian ribes or eroups seeking faderal recognition as
indian tribes will lead o the establishment of additional eommercial casing gaming operatinns in the Mortbeastemn Uniled States,
We arc also unable 1o predict whether or when additional commercial casing saming aperations in the Northeastemn United Seales
will open. 11 established, we are uncertain ol lhe impact such commercial casing gaming operations will have an our operations.

Mohegurn St
The following s a summany of competiion affecting bohegan Son:
Conncotical

Only the Tvibe and the MPT are auntherized to conduct commercial casing gaming in the $tale of Connecticat. As required
by cach wibe's separate Memoraadum of Understanding, or MOL, with the Siate ol Conaecticut, the Tribe and the MPT make
mantiy contsibulion paymeats (o the state bascd on a podion of reventes gamed on slol machines. Pursuant 16 the teans of an
cxclusivity clavse in gach 3O, contribuiton pay manis 10 Lhe state will termimale it there i5 any change in state laow that permils
uperation of slot machines or other ¢ommaeigial easing games or il say other peesan lawfully aperates slol machines or other
comemercial caging gamues within the Sle of Conacelicu, exeept those consented to by the "Tribe and the BPT,

I 200%, the WDT reportedly defaulted on certain of its debl obligations and entered into o forhearance agreemenl with
its lenders pnder its bank credit facility and, in 2000, the MPT reportedly Taded o sepay its bank credit facilivy 2t mstarity and
announced the suspension of per capita eaming revenue distribution payments 1o its tribal membets. In August 2002, e MIT
aanounced the planned restruciuring of approximately $2.2 billion of ils debt obligations. Tt is wncertain whether any of these
actions relaed to the MP T debt suuetore will attect the Northeastern United Slates 2aming market or will have an impagt oh our
apurations,

Effective Taly 1, 2012, the threshold before which conlribution pay peents o the Slate of Connceticut irom Irec promalivnal
stot plays are required was increased from 5.5% of gross reventies from slot machines 1o 11% for borh the Tribe and the MPT

Rhade Hilond

The stale’s two pari-mutuel Gcilitics, Twin River Casiro in Lincoln and Sewpon Grand in Newpaort, repertediy ofler
approximately 3,700 VLTs, inciuding electronie lble game positions. in Woverber 2002, voters state-wide and in the host
community of Linceln approved the addition of traditional table game aperations st Twin River Casine, while a similar measure

&



for Newport Grand was rejecled, According W roports. Twin River Casino has commenced renovattons w add 65 gaming lables
by Fuly 1, 2013,

Massachiusetls

[0 Xovember 2011, the governor of Massachusetis signed iows law compreiensive gaming legislation which authotizes
up ko Three vasing resor licenses and one facility limited to 1,250 slot wmachines in Massachuseits la be licensed by the new gaming
cominizsion, which held its firsimecting inApril 2012. Facholthe throc casing resorLlicenses istesiticled toonc ol theee geographic
regions of the state, including Westem Massachusetls, whore an alliliate owned by us and the Vribe has leased propesty which
would serve as a poteatial site for gaming development.

New Yark

Bacinos in Yonkers, Quecns, Batavia, Hamburg, ichals, Vemon, Monticello, Saratoga Springs and Farmington, Now
York, repurtedly operate approximately 17,000 V1.Ts, incheding clectrenic 1able game positions, Approximately 10,000 of these
VL Ts arc aperated at the two racings located in or close to Wew Yook City - Empire City Casinn at Yonkers Racewsy in Yonkers,
or Frapire City, and Resodts World New York n Quecns, or Pesors World,

¢3iven Empire City's snd Resorls World's location i1 o near Mew York Chty, cach has & distinct advantage over Mohegan
Sun w competing for day-tip and other potential patrons from the New York meteopolitan region.

Inhfarch 2012, the Mew York stale legislature and srovemor approved te st steplowards amending the stale constitotion
{6 antharize wraditional 1zble game operalions al up to soven [lkscale caxinos T the state. IF approved by the next tegislature,
which convenes i January 2013, the consitfufional amendmaent would have to b approved by a majoridy of votees ina stale-wvide
hallot.

There ste eight {ederally-rocognized Indian wibes in the State of feew York, and il has been reparted that ane of them,
the Shimecock Indian TNation of New York, is considering various sil2s on or near i.omg Island for a potential reservalion and
casing, Only theee of the federally-recognized Indian iribes in the state, the Gneida Mation of Mew York, o the Gacida Nation,
the Seneca Nation of Wew York, of the Seneza Nution, and the St Regis Bl of Mohawk indians of Mew Yok, or the St. Regis
pohawk Tribe, currently sugage in commercial casing gaming. However, several Wew York Indisn tribes and st least two Indian
trihes based in the Siate of Wisconsie have boen pursuing potential palriing projects in ihe State of Now Yok which, il complcted,
would add significant gaming space, a3 welk as hle] capacity to the Mottheastern United Statcs gaming tearkel,

In 2001, the stawe legishainre approved legishation o pormil as many s gix new gaming opcralions by Indian wibes in
addition to those then operated by the Oncida Wation and the 3. Resiz Mohawk Tribe, Under this legislation, thres addiiional
ganing apcrations arc owned and operaicd by the Seneca Nation, while the semaining lheez may be focated in cither Ulster County
ar Sullivan County in the Catskills region of the slate but have nal received foderal or Tnal state spproval w date, This legisiation
approved the vse of traditional slot machines, vather ihan VLTs, whers the possession and ase of traditional slot machines arc
suthorized porsuant bo a Wibal-gtate eompact. The gevernor had reached tentative 1znd claim settlements with vanious Indian tribes
and supporled legislation for as muny as five iribal commercial cazsinns 1o b located in the Catskills region since that law was
first adopied in 2001, Bowever, 2 2005 United States Supreme Court decision reganding kritnl Jurisdiction aver Indian tribal kands
ot held in trust by e United States and suhscquent federal court decisions led to the withdiawal of these land claim settlement
aprecments, Several Federally-recopnized Indisn tribes, including the Sensca Mation, the St Regis tdohawk 1ribe and the
senckbridpe-Munzee Fribe ol Wisconsin, have ermtinued to pursue iribal commercial casinos in the Calskills regicn.

Tn June 204 1_the Assistant Seccetary-Indian Afairs of the 13cpariment ofthe Interior withdrew earlicr BIA policy purdance
issned in January 2008 relating w trust land acquisitions for so-called offereservation gaming prejects. The Janwary 2008 policy
guidance had ted to the tejeclion of certain trust land applications in the Calskills region. According w ptitdished reports, several
trilses are now reconsidering of rerewing effars to develop gaming facilities in the Cutskills repion,

The following is 4 summary ol current and polential gaming operalivns by federally-recoanized Indian ribes in the Slalc
of Neww Yoek:

«  The Oncida Mation-The Onctda Mation operates Fuming Stone Resort £ asing in Vetom, approximately 270 miles
from Mohegan Sun,

+ The 51 Regis Mohawk Tribe-The 54 Regis wohawk Tribe operates Akwesasnc Mohawk Casing in Hogansbore and
piohawk Bingo Palaee in Akwesasne, cach approximalely 200 miles from hdohepan Sun.

+ The Sencca Nation-Fhe Scncca Nation optiaies three gasinns in the western region of fhe statg mote than 500 mites
from Mohcgan Sun.

= The Cayupa Wation of Wew York-The Cayuga Nation ol Wew Yok previously operated bingo gaming halls in Laaion
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Springs and Seneca Valls, but the iribe's application with the BEA to ke 125 acres inbs trust for gaming at those
{acilitics was tejcered in Decombur 201 1, The tribe also has puesued gaming in the Caiskiils region at varioes Limes,

= “The Shinnveack Indian Mation of Mew York-The Shinnecock Ladiza Wation of Mew Yiuk has un approximalely -
acre stule reservation on the cast side of Shimecuck Bay, adjacent o Southampton on Loag Island, but has reparicdly
considered as many as 30 other iocations for a casine sie. (Gaming on the Iribe's cxisting slaie rescrvation orany olher
tncatton will Fkely requine various regulatory approvals sadfor legislation.

The Oncida Xation, the Sencea Nation and the 51, Regis Mohawk Tribe reporiedly have one or mare ongoing disputes
with the State of Woew York regarding propery taxes, cigaretlc laxes o paming revenue sharing paymenls, 1o 2010, the Senecs
“ation and the 51 Repis Mobhawk Fribe ceased making cerlain gaming revenue sharing payments W the state, According ta reports,
{he Sencca Mation, which has reporiedly wilbheld more than $460 million in payments, agreed 10 binding arbitralion (o resolve
s gaming payvreent dispute with the state is Movember 2011 and, tn Seplemmber 2012, an arhitation pane! was naraed Lo decide
the matter. These disputes of their oltimate resolulions may inceease the likelihaod of new trikal or commersial zaming oporations
in the Catskills region and ay inpact competition in the N¥mtheastem Uniled States gaming markel

N Jervey

The Atlantic Cily gaming market currently consists of 12 gaming propertics following the April 201 2 opening of Revel
Cusing. These 12 peaperties reportedly ofer approximately 27,000 slot machines and 1650 able games. The Slale ol Mew Jomsey
and the Atlangic City gaming wmarket, i partieular, eontinue to implement legisiative reforms adopted in 2011 and public-private
initiabives ba revilalize paming in the state and respond Lo competition fiom cipanded gaming in nearby states. The State of Mew
Jersey alse bus passed legisladen related Lo sporls wagening aod is invelved in litigation challenging the federal b which vestricts
legudized spovks wapgering to cerlain slales,

Maine

Full-scale cusinos are now opcrating in the State of hMaine at b locations in Bangor and Oxford as a resoll ol 1wo
sucaessiul efercada in 2000 and 204 1. Hullyweod Casine Bansor reponedly added 14 able games in March 2042 Lo itz roving,
which also affers approximately 1,000 slot machines and 2 six-slory hotel In fune 2002, Oxford Casing opened its firsi phase
with approximately 500 slot machines and 12 wble games and, in September 2012, announced un cxpansion thal will reportediy
add hundreds of slo? machines and 10 4able rumes,

New Hampshire

Commercial casing gaming operations are aot carrently permitted in the Siate of New Hampshire, with the excoption of
Himited charitable lahle paming, Thers are no foderally-recoenimed indian tribes in the slake,

Ferntans

Currently, gaming is nol pemmitted in the Stale of Vormont nor s there any siguificant initiative andenway 1o lepalize
commercal casing gaming operations in the state. There are ne federslly-recogaized Indizn tribes in the slate,

Mopkepan Snn ol Pocono Dewns

The fullowing 15 a summary of competition affectiog Mohegan Sun at Pocune Downs:

{n 2004, the Commonwealth of Vennsybania passed the Pennsylvania itace Horse Development and {aming Act, or the
Pennsylania Gaming Act, which permilted the operation of ug 1o 61,080 slot machines a1 14 locations twgughout the siate, 1)
of which have commeneed oporations, Inaddition, the Pennsy heania Gaming Ack authorized the opesation ofupto 300 slet machines
ul two resort facilitics, one of which bas commenced operations fllowing the March 2012 opening of Valley Forge Casino Resort
in Valley Forge . The Penmsylvania Gaming Act alse includes prohibitions against bocating facilities within close peoximity to other
aperations, which, ameong other things, ellectively prohibits locating s <lot machine facility within vweaty miles ol Mohcgan Sun
al Pocong 13owns or a smaller resort shol machine facility within [ifieen miles of Mohegsn Sua al Pocono Dewns, In 2004, Wbe
Pennsylvania Gaming Act was amended ta aflow slol maching operators in the Commenweaith i Pennsy bvania to operate coeriain
tablc games, including poker. The amendment also suthorized a vesorl facilily to be awarded in 2017, which is prohibiled from
being Tovated withia thivty miles of Mohegan Sun al Pocono Downs, Tn addinion, the amendment increascd the number of slot
machines at such smaller resort facilities o 300 io 600 and cestricied the number of table games at such faodities to 50, All
operating slot machine facilitics in the stale bave added table game aperations.

Moliegan Sun al Pocono Bowns faces competilion Irom stveral facilities in the Commanwealth of Pennsylvania, as well
a5 ncighboring states. Mowever, 113 iast immediate competitors are Moot Ay Casine Resorl, or Mounl Adry, and Sands Casing
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Wesort Bethlehem, or Sands Bethlehem, both o which ave Locuted in Novheastemn Peonsylvania

s Mount Airy-Mounl Airy, logated at the former Mount Awy Lodge in Mount Povana, opened in October 2007 and i
approximatcly 40 miles from hohegan Sun at Facano Do, Moant Abry teporiedly offecs 2,160 slol machines, 70
table games, a 188-room hotel, 2 spa and a golf course,

= SandsBethlehern-Sands Hethlehern, owned by Las Vegas Sands Eorporalion, opened in May 09 andis apraximately
70 miles from Mohegan Sun al Pocono Duwns. Sands Bethishem reportedly offcrs 3,000 slow muchines and 158 table
BaATACS,

Tn addilion to existing slot maching and Lable game aperations in the Comunomwealth of Pennsylvania, Mobcgan S at
Pocono Downs faces exisling competilion from the V1T faciliky stthe Moali veblo Racewsay in Monticello, New Yirk, appeoximately
910 rrdles from Muhegan Sun al Pocono Downs, Additionully, Maohcgan Sun al T'geone Drowns faces compelition from Hoga Downes
Casing in Wichols, Mew York, approximately 100 miles from Mohegan Sun ot Poeony Downs, Tiega Downs Casing offers a
racetmack and reporiedly 750 VLTS, dtohegan Sun at T'ocone Pewns also faces potentisl competition Irom any gaming rperation
that is ultimately developud in the Catskills region ol New York,

in 2010, the PGOB voted to revoke u license avarded o an alliliale of Foxweads Development, LLC for 4 sceond siand-
alome Facility in #hiladclphia and, in November 2012, the PGCR repotiedly received applications from six diffierent developers
£ {hat Tisence al various locations in Philadclphia, Additionally, new gaming projects have opeved in the past year in Moyl and
and Ghio and additional expansion is being pursuied in those states; however, we do nul betieve thal these developmoends will have
a direct impact on Mobegan Sus at Pocono Downss. The cxpansion of gaming in neatly states may neverthcless impact the overall
Pernsylvania gaming market

Muohegan Trile of Indiaas of {lonnecticut
Grenerel

The Tribe has lived in a cohesive community Tor bundreds of veaes in whet i today seulhesstern Connecticut. The Trib
became a [ederally-recognized Tadian tribe in 1954 and cusrenlly has approccimately 2,000 members, including 1,200 adult vioting
members, The Tiibe historically has cooperaled with the United States aml is proud ol the Fact that members of the Tribe have
fonshit on the side of he United Swles in every war Irom the Revolurionary War o the wars in fray and Afghunistn. The Tribe
helieves dhat this philosophy of cooperation excmplities s approach of developing Mohegan Sun and pursuing diversilication of
its business imdcrests.

Although the Tribe is 2 sovercien antity, it has sought 1 work with, and to gain the sepport of, locil commuaniiivs, For
pxample, the Fribe scitled its claim o extensive tracts of band that had bren guarantecd by varipus reatics in consideration fiv
certain areangements io the Mohegan Compacl. As a resull, jocal residents and husinesscdwhose property valucs had heen clouded
by this dispute were able to pain clear title 1 their property. Tn addition, the Trite has been sensilive b the concerns of the local
comnmunily in developing Mobegan Sun. This philasephy ol conperation has enahled the Tribe to huild a solid alliance saong
loeal, state and federal officials to uchieve its goal of coonomic development thrasgh the success of Mohegan Sun and is nither
preuets.

Foveraance of the Trike

The Tribe's Constittion provides far the governance of the Trihe by a Tribal Council, consisting of nine members, and
a Council of Lders, consisting of seven members, The registered voters ol the Tribe clect all merahers ol the Council of Elders
and Lhe Mohegan Tiibal Councll, Pursuant 1o an amendneat 1o ihe Tribe's Constilmiion in Septcmber 2003, the members of boath
the Council of Elders and the Mohegan Tribal Couneil arg elected on a faur-yoar sug gered tenm asis, The term of three members
of the Councl of Blders expires in Oclober 2014, wiile the wrm of the temaining fiur membors expices in Octoher 2016, The
term for five members of the Mohegan Tribal Couneil expires in Octeber 2013, while the e oof the Temaining [our members
cxpires in Oclober 2013 Momibers afthe Council of Eiders must be at least 53 years of age when elecied, while merabers of the
higheran Trihal Couneil must be at kst 21 years of age whea elected. The membess of the Mohegan Tribad Council also serve
as members sad officers on our Managemeal Board.

The Tribe's Canstitation vests all legistative and exccalive powers of the Tribe in the tiohegan Tribal Council, with the
exception of carcllment of Tribal memnbes and culural dulies, which are vested in the Councit of Elders, The powers of the
Mohegmsa Tribal Council include the power To astahlish an executive branch deparimental strucwure with agencics and subdivisions
and 1o delegate appropriate powers to such agencics and sub-dwisions.

The Tribe may amend provisioos of iis Constilution that eskahlished ns and the Gaming Disputes Cour, which is desoribed
helow, Such an ameadrent requites the approval of two-thirds of the mentbers of tie Mohegan Tribal Council and wmust e vaiified
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by registered voters of the Tribe by a twa-thirds malority of all voles cast, with At beast a 40% pasticipatton ol registered voters of
the Teibe. Tn addition, the Tribe's Constitution currently prohibits the Fribe from enacting aay kaw thatwould impair the-obligations
af comtracts entered inte in luiberance of the Jevelopment, construction, operalion snd promotion of paming on Tdbal lands. An
amendment w this provision requires the affirmative vole of 75% ol registened veters of the Fribe, Prior ta the eractment of any
such amendment by the Mohegan Teibal Council, any nun-Trikal party would have the opporlunity (o seek o aling feom the
Appellale Beanch of the Gaming Dispatus Court that the peoposcd amendmcal would constitule an impeonissible impalrment of
COTHTRCL.

The Council of Flders acls in the eupueity of an appellate conrt ol final review and may hear appeals of any casc or
controvarsy arising under the Tribe's Constingion, cxcept these matters related to Mohegan %im, which are required fo be submitied
o the Gaming 1Yisputes Court

{raming Divpaies Cours

Llader the Constitution z2nd laws of the Tribe. the Gaming Disputes Cowd 13 vested with exclusive jurisdiction over all
disputes relaled w gaming and associated faciities an Tribal lands, incleding appeals from certain linal adminislrative seency
decisions. The Garing Disputes Court is composed ol a Trial i#ranch and an Appellate Branch, Cases ried in the Trial Beanch
are: heard by a single judee, whose decision can be appealed o the Appellae Braach, Appeals sve decided hy a panel of tree
judges, consisling of a Chief Judge and two judges sclected in rolation, A judge whose deeision is on appeal may nol serve on the
appellate panel, Decisions of the Appelizle Branch are final and no ferther appeal is available,

The Gaming Disputes Courl has jovisdiction over all disputes or controversies related to gaming betweon any pumsen or
unfity and us or the ‘Tribe, The Gaming Disputes Cowrt also has junisdiction over certain appeals arising ow of wibal agency
regulatory poawers, including Feonsing weiions, The Tribe has adopted the substantive law of the Stawe of Congecticut as the
apphicable law of the Gaming Disgotes Cour io e cxient tat such Loy is not in conllicl with Mobegan Teibal Law:. Also, the
Tribe: bas adopied all of Connecticut's rules af civil and appellate procedues and professional and judicial conduet b povem the
Gaiming Dispates Couet.

Judges of the Gaming 1isputes Convt arc chosen by ihe Yohegan Tribal Council from » publicly available Bst of cligible
relired fedural judges and Connccticut Alomey Trial Referecs, wha are appointed by the Chied Justice of the Connecricint Supreme
Comrt, each af whom mast remain beensed o praciice law s the State ol Conaecticnt,

Judpes arc selected sequentially as cascs are Nled with tic clek of the Gaming Dispules Count, The Chiel Tudge of the
Gaming sputes Court, who sorves as (he Gaming 1ispoics Court's adminisiralive superintenden, is chosen by the Mohegan
‘rvihal Cauncil from ihe list ol elizgiblc judges and serves a five-year lenm, The remaining judges may serve an unlimited feim on
the bench. Fudges of the Ganing 13isputes Count arc subject Lo discipling and removal for cause porsuaat b the mles of the Gaming
Disputes Cout, The Chiet Judge is vested with the sule anthority ta revise the rules of the Gaming Disputes Court. Judges are
compensated by the Tribe 3l an agreed sate of pay commensurate with their doics and responsibilities. Such rale cannot be
dirminished during a judge's 12ame.

Below i a descriplion of coniain information regaeding judzes cumently serving on the Gaming Tsputes Court:

Fend 3 Civevesey, Chief Sudze. Ape: 82 Judec Guernsey has served on the Gamaing Disputes Court since 1996, He was
appoinied Acting Chicf Judge in Naverabor 1989 and Chicf Judge in January 2000, Judge Guemsey also senved a3 Fact Fiader
for the Mew Landen Judicial Pstrict from 19990 10 1992 and as State of Connecticut Attomey Trial Referce, ndicia) District of
Mew London, since 1992,

F Choen Magan, Fedge. Agc: 82, Fudee Eagan was appainted to the Gaming [isputes Coorf in 1996, 3¢ served as United
Stales Magistrate Judege from 1975 w 1996 and wies fiwmerly Assistant United States Alorney for the Districl of Cormesticut and
L nited States Allorney for the 3isirict of Conncclicul, He ulse served as an adjunct baw facully momber at Westem Wew England
Collers School af Law

Frank 4. Muafredi. fudpe, Age: 61, Jadze Manfredi was appointed to the Caning Bisputes Court in 2001, e bas been
a parlaer al Cotter, Greenfteld, Mandredi & Lanes, BC, since 1983, Judae Manfredi alss has sernved as State of Coaneclicut
Attomey Trial Reforee since 1993, Stale of Connccticul Atomey Facl Finder since 1992 and Town Attgrey for the Town of
Peeston since 1988,

Jeffrey A MeNamara, Judge. Ane: 53, Judge MeMamara was appoinled 1o the Guming Disputes Court b 2012, 11e has
served as a VProhate Judge [or lhe Niantic Regional Frohate Courl since 2010 and had been a Probale Judge for the Disteict of East
Eyme from 1988 1o 2010, Judge Mo amara has also served as a State of Connecticul Attaracy Trial Reterce for the Jodicial District
ol Mew London since 2001, Tudae MoMamara has been a membuer of the Excoutive Commiltes for Probute Administcavion sings
2008,
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Horkers' Compensativg Depariment

Elfcative September 1, 2004, the bohegan Tribal Council esablished 2 Workers' Compensation Depanment Lo oversee
a self-administered workers' compensation program for cmployees of the Tribe and s, but does not include any employecs of
Mohezan Sun al Pocone Downs, Prior ta the formation of this department, we participated in the State of Conneclicut workers'
compensation progeam. uties of the Workers® Compensation Deparlment, including judgment on claims, are perfwenmed by too
comanizsionees retained by the Tribe,

Below is a descriplion of certain information reparding he commisginners serving in the Workers' Comapensation
Depargenog:

CTiancarlo Rossi, Chief Commissiorer, Age: 63, M Rossi was appointed Chicf Commissioner of the Workurs'
Compensation Vepartment in September 2004, Mr. Rossi 35 a practicing attorney with over 20 years of workers' compueasativn
expericnee in the Slabe of Connecticut.

Lowis A FPoceffi, Commissioner. Age: 58, Mr Pacelli was appointed Commissioner of the Workers' Compensalion
idepartment in Scptember 2004, Nir. Pacelliis a partaer in the lav fim of Grillo and Pacelli, L1.C and has pracliced general iaw,
inciuding workers' compensation malters, for over 20 yemrs in the Stale of Conneeticat.

Mahegzn Tribal Gaming Autkority

We were established by the Trite In July 1995 with the exclusive autherity w condoct gud reguiate gaming activities [or
the: Tribe on Tribat kands and the non-cxclusive authority to conduct such activities elsewhers. We are governed by a nine-momber
Manarement 2oard, whase members alse comprise the Mohegan Tribal Council, the govcraing bady of the Lribe. Any change in
the compazitinn of the Mohegan Teibal Council results in & cottesponding change In our Managzement Board. Sce “—Mohepan
Tehe nf Indians of Conpecticwr™ and “Parl [, Rem 10, {3icectors and Executive Officers of the Registrant,™

We have ikrec major lunctions, The fiest funclion is to direct the operation, management and prometion of gaming
enterprises and all related activities on tribal lands, The second Function is w repulate gaming sctivitics on iribal lands. Cur
Management Board has appointed an independent Direetor of Regulation cesponsible for the regulalion of paming activites al
Mohezzn Sun, The idircctor of Repulation serves at the will ol the Management Board and enseres the integrity of gaming operation
through the promulgstion sd eoforeernent of appropriate repulations. The Dircelov ol Reguiation and his staff alss are responsible
for performing background investigations and licensing of non-gaming employees, as well as vendors seeking Tu provide nomne
gaming products or serviecs within the casing. Pursuant to the Mohegan Compact, the Sl of Connecticul is responsible for
performing background investipations and licensing ol gaming employees, as will as gaming vendons seeking o provide gaming
products or scrvices within the casing. The third function is to identily and evaluate various diversilication vppotenitics in
conjunclion with the Tribe. These opportunities peimarily include the developraent and‘or management, 0w nership or investneat
in uther gaming enteeprises lhrough direci investments, sequisitions, joint venture amangements and loan transactions.

Gavernment Reppiation
frenentd

(rur operations s Mohcgan Sun are subject to certain (ederal, state and wibad Taws applicable 1o both weneral commaeeial
relatiooskips with indians and speciiic o Indian gaming znd lbe management and finzncing of Indian Casingg, Clur aneralions at
hohegan Sun at Pocons Downs alse arc suljccl w Pennsy lvania laws and regulations applicable la haracss recing, simualcasting,
«loL muchine and whle gaming. The following descviptian of the regulatory envirgnnent in which gaming Lakes place and in which
we oporake is snly a summary and nol a vemplete recitation ol all applicable low. Morcover. sinee thig regulatory enviranment is
susceptible to changes in public policy considerations, il i5 impassible to predict how particudar peovisions will be interpreled,
from time ta time, or whether they will remain intact, Changes in such laws could have 2 material adverse impatt on our operations.
Sec "Risk Factoss™

Trital Law and Lega] Systems
Applicability of Stale and Federal Law

Lederally-recognized Indian tribes arc independent governments, subordinate 1o the United States, with sovercign powers.
sxcept as those powers may have buen limited by treaty or by Congiess. The power of Indian {ribis (o enact thuir own laws to
regulale gaming derives from the sxercise of this tibal sovercignty. Indian tribcs mainiain their owe governmental syslens and
ullen teir own judicial syslems, Indian tribes have the right to tax persons and enierprises conducting busincss on tribal laads,
and alsn have the vight to requite licenses and 1o impose other forms of repudations and regulatary fecs on persons and busincsees
operating on their lands.

Absent the comsent of the Teibe or action of Congross, the laws ol the State of Connecticnt ¢o not apply to us or the Tribe,
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Pussuant ia the ledeeal lawy that setiled the Tribe's Jand claims in 1994, the Tniicd States and the Tribe consented o, among olher
things, the exiension of Connecticut criminal law and Connedlical ftate Lallic ceprols over Mohegan Som,

Watver of Spvercign Immunity; Jurisdiction; Exhaqustion of Tribal Remedies

Indian tribes cojoy severcign immunity [rem unconscated suil similar to that ol ihe s1aies and the United States. in ovder
to sue an indian fribe {or an agency o inslrumenality of an indian wibe, such as us), te Trite must have cllectively waived iis
sovercign immunity with rospect o the matter in dispuls. i"uriher, in mosucommercial disputes with ndian tribes, the jJurisdiction
of the Federal conrts, which are courts of limiled Jorisdiction, may he dilTieute ar imapassible to obtain, A commercial dispile is
unlikely to present a federal question, and some couels have ruled that an indian tribe as a parly i3 net a citizen of any slate For
purposes of ustablishing diversity jurisdietion in e [ederat courls, $tale courds also may lack jurisdiction over saits brougi by
non-Indians against Indian tribes in the Skatc ofConnecticul, The remedics available against an fndian fribe also depond, at least
in past, vpon the rules of comity requiring initial exhausion of remudies in tribal (fibunals and, a3 to some judicial remedics, the
wibe's consent (6 jurisdictional provisions contained in the disputed agreements, The 1.8, Suprame Court has hold that, where a
tribal court exists, jugisdiction in tal forum st ruest be cxhausted belore any dispute ¢zn be heard praparly by federal courts
which atherwise would have jurisdiction. Whers a dispute as to the Jurisdiction of the tribal forum cxists. the tribyal courl [irst must
rale as ta the Emits of its own jurisdiction.

i coanection with some of our contactual amangements, in¢luding substantiably all of cur cutstanding indebledness,
we, the: Tribe, MBEC, Mohegan Golf, Mohegan Ventures-NW, MVW and to e extent applicable, Mohcgan Conmercial Vertures-
1A, 1147, Downs Racing, 1tackside, LP, Mill Creek Land LT, and Mortheast {oncessions, 1.7, orcollectively the Pocone Downs
subsidieries, WTG, MTGA Gaming and cedain of our subsidiaries and entities have agreed 16 waive our and deir Tespective
sovereign Immuniky from uncansented il to parmit any coul of compelent jurisdiction o: {1) enforce and incerpret the Lerms ol
our applicable outstanding indebledness, and avward and enforee the award of damages owing 1x a consequence sl abreach theresl
whether such award is the peoduct of litigation, administmative proceedings, ar arbiteation. (2) determine whether any consent OF
approval of the Tribe ar s hus been granted improperdy of withheld unreasonably, {3} enforee any judgment prohibiting the Teibe
ar us from taking any aclion, or mandating of obligsting the Tribe or us bo take any activn, including a judgment compelling the
Tribe or us t submit 1o binding arbitration; and (4} adjudicate ey clain under the Tndhan Civil Riphts Ack ol 1968, 23 ULE.C. §
1302 (o any sucCessor stalule),

The fndian Gaming Repulslory Act of 1988
Regulatory Autloriiy

The operation of casinos and gaming on Indian lands s subject 1o TGRA, which is adminisweed by the WIGE, an
independent sgency within the Unied Sustes Department, of the Interiur, which exercises primary federal regulatory responsibility
over Indian gaming. The NIGE has exclusive federdl authority te issue regaldtions governing (ribal gaming activilies, ApPOVe
teihal ordinsaces for regeiating Class 1 and Class 11 Gaming {25 described below), approve management sgrecnents Toe garing
facilitics, conducl investizations and generally monitor tribal gaming. Certain responsibililics under IGRA {such as the approval
af guming compacts, gaming revenuc allocation plans for tribal trembers and the review of applications o fake fand into trust for
ganming) arc retained by the BlA. The BIA also hus responsibilily w revicw and approve cortain agreements and land leases relating
tn Tndian lands. The U.S. Depariment of Justice also retuins responsibility for federad crivaimal law enforcement on the Moherun
reseratiom.

The NG is empowered by inspect snd audit all Indian gaming facilitics, 1o vondact backgreund checks on aill persons
aszocialed with Class 11 Oaming and managament contmctors involved in Class LiE Gaming, 1o hold hearings, issue subpocnas,
take depasifions, adopt regulations and assess fous and impose vivil penallics for violations of FGRATGRA also prohibits ilegal
gaming on indian lands and theft from indian paming faciliies, The NIGC has adopled rules implementing specife provisians of
1GR A, which govemn, among other things, the suhmission and approval of tribal caming ordinaness ot resulutions and reguire 3w
Indian tribe Lo fave the sole propriclary interest in and responsibility for the conduct of any gaming. Tribes are required o Jssue
paming Heenses anly under articuluted sandands, to conduct o commission fnancizal audis oftheir aming eoterprses, te perfono
ar commission backgronad insestigations for primary manageracnt afficials and key employess and 1o mainiain their facilities in
a manter that adequalely protects the covironment and the public health and safety. These niles also set ont review and reporling
progedurcs for tribal licensing of gaming opcralion cmployess and tribyl garning facililics.

Tribal {drdinances

Under TGRA, exeept to the oxtent otherwise provided in a wribel-siate compadt, indian iyl governments have primany
regulaloey awthority over Class 11 Gaming on land withil 2 tribe's jurisdiction, Therefore, out gaming operstions, and persons
cngaged in gaming activilies, are guided by and subject Lo the provisions of the Tribe's ordinances and regulations reparding
paming, in addiinn to the provisions of the Mohegan Compacl,
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1R A tequires Lhat the NG review tribal gaming ordinanees aud authorizes the NIGC Lo appeove such ordinances only
if they meet speciftc reyuirements volating to: {13 the ownership, scority, persoand Tawckground, record keeping and anditing ol
2 tribc’s waming enlerprises; {2} the use of the revenucs from such gaming; and (3} the protection of the envirorment and te public
health and safety. The Triby adupted ils gaming ordinance i July 1994, and the NIGC approved the puming ordinance in November
154,

Classes of aming

ik A classifies gamesthal may be conducted on Ladion lnds into three catepaties, Class I Qaming inglodes sncial games
solely for prizes of minimal value or traditional forms of Indizn gaming enga ged in by individuals as patt of, or i connecrion
withy, tribai ceremonics or celebrations. Class 11 Gaming inchedes bingo, pull-tabs, lota, punch boards, tip jars, certain non-hanked
card games {iF such games are played Tepally elsewhere in the swate), instant bingo and ofher games similar to bingo, if'those games
arc played at the same location whore bingi is played. Clags 11 Gaming inclodes all wther forens ol gaming, such as slol machines,
video casing pames {u.g., video blackjack and video poker), so-callud banked table games (e.2., blackjack, craps and roufelte) and
alluwr commurcial geming (.., spons hetting and pari-mutee] wagering}.

{lass 1 Carming on Indian lands is withir the exchosive jurigdiction of the Indian tribe and is not subject o 1GRA. Class
i Ciaming is permitled on Indian lands if: (1) the state in which the indian lands L permils such gaming for any purpase by any
person, arganization or entity: {2) the gaming iz not stherwise specifically profibited on Indian lands by federal law; (3) the ganving
is vonducted in accordance with a tribal ordinance o resedolion which has been approved by the NIGC; (4) un Indian tribe has
snle propriclary inferest and responaibility tor the conduct of gaming; (5} the primary management allizials and key empluoyess
arc wribally licensed; and (#) several other requirements are met. Class 111 Gaming is permilicd on indian lands il lhe conditions
applicable i Class IT Gaming are mct, snd in addition, the paming is conducted in conformance with the lenms of a tribal -state
campact (2 writlen agreement belween the tibal government and the goverament of the state within whose Doundarics the ribe's
lands kel

With the grewth of the Internet and oier maodern advances, compulers and ather techrology aids are increasingly used
to conduct specific kinds of gaming, such as poker or wagtring on horse racing, Congress has adopted and continues o consider
legislation to Timit or otherwise regulate oncline aming by U5, residents. individual states also are considering legeslation Lo
license and regulate Tntemct gaming on an indrastate basis under safts harbor provisions af the Unlawul Internet CGambliog
Enforcemenm Actof 2006, ar the UTGEA, adepted in Oulober 2004 To date, Congress has considered but ot passed amendmenis
lo e GIGHEA o new legislation to cstablish a licensing, faxing and caforcement fnmewark for Internet gaming. The A
Diepariment of Justice has beoughl indicunems agabnst various opeealors and payment processors involved In otizhore on-line
gaming transactions with persons focated in the United States and also aulhored an opinion clarilying the departaeal’s view of
permissible on-lne aclivitics by state [otterics under lederal fan.

Tribal-Siate Compucls

TORA requires slates te negaliate in pood faith with Indisn tribes that seck o enler inlo tribul-stafc compacts for tha
cunduel of Class I Gaming, Sueh tibal-siate compacts may inciude pravizions (oribe allocation of eriniinal and ¢ivil jurisdiction
hetivecn the slate and the Tndian wibe necessary for the enforcement of lavs and regulations, taxation by the Udian tribe of gaming
activities in amuunis comparable 1o thosc amounts assessed by the stale for comparable aclivities, remedies for breach of compads,
standards fiv the operation of gaming and maintenance of gaming facilitkes, including licensing and any olher subjects thal arc
dircctly related 1 the oparation of gaming activitics. While the lerins of inbal-stale compacts vary {rem state (o stale, compacts
wwithin a stale lend 1o be substantially similar. Tribal-state compacts usually specify the types ol purmitied games, establish technical
standwds for gaming, sel maximum and minimue machine payown percentages, entitle the siate to nspeel casings, 1equire
background investizations and Reensing of casing employees and nay require (he trilse by paty 2 portion of the slale’s expenses {or
establishing and maintaining regulatory agencics, Some wibal-state compacts are for sctferms, while others are for an indelinite
duration.

I6RA provides that il sa Tndian Uibe and siale fabl to success[ully negotiate a tibal-siate compact, the {Mnited States
Diepaniment of the Inlerior may approve gaming procedures pursuant ¢ which Clasz T Guming may be conducied on indian
lands, Gaming compacts o approved paming procedures Lake effect upon nolice of approaval by the Secrutary of the Tnterior
published in M Fedesal Regisler. The Mahegan Compact, approved by the Uniicd States Scorclary of the Inderior in 1994, does
it have o specific torm and will remain in chlect antil terminated by written agreement betwecn besth partics, or the provisions
are modificd as a result of a change in applicable law. Gur gaming operations are subject to e requitemaents and restrictions
wontained n the Mohegan Compact, which authorizes the Tribe to conducl most fores of Class L Gaming,

Tribal-statc compacts bave heen dhe subject of Hiigation in a number of stales, including Alabama, Calilornia, Flocida,
Kunsas, hMichizan, Mississippi, New Mexico, Wew Yaork, Oklashoma, (regan, South Dakota. Texas, Washineton and Wisconsin.
Tribes frequently seck to enforce the provision of 1GRA which entitles tnbes 1o bring suit in federal court against @ state ihat fails
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ter negotiale @ dribal-state compact in geod fith. The 1.5, Suprame Conrlresoived tis ixase by holding that the Indian Commerce
Clause does not grant Conpress sukhority to abrogate sovereign immunily granted to the states under the Fleventh Amcndment.
Accordingly, [IGRA dues not grant jurisdiction over a stae thal did not coasent Lo be sucd,

Theee has heen Titizstion in a number of states challenging the authority of stale governors, under state law, o enter into
tribal-state. compacts withowt legislative approval. Federal couts have upheld such aulhority in the states of Louisiana and
hississippi. The highest state courts of Arizena, Kansas, Michigan, New Mexice, Mew York and Rhede Jsland have held that
govenors in those states did not have anharity w enter into such compacls withisut the consent or authoriation of the legislanres
of thase states. In the New Mevico and Kansas cases, the courts held that the authority {o ¢oter into such compacts is a legislative
function under their raspeciive slale constitutions. The court in the New Mexico gase also held tha stae law docs not purmit
casino-style ganung.

In the Stare of Conrceticut, there has been oo litigation challenging the governor's zulhornily to enter into (rikai-siata
compacts, If such a soit was {iled, however, the Tribe does not bekeve hai the precedent in (he Mew Mexico or Kansas cases
would apply. At the time of excention ol the Mohegan Compact, the Connecticul Alwmey {iereral issued a foimeal opindoe, which
states that, “existing siate statutes provide the Soventor with the authoiily Lo negotiate and cwcoute the Mohegan Compact.” Thus,
the Attorney CGeneral declined in fallow the Kansas case. In addition, in 2 case brought by the MET, the United States Cowrt of
Appeals for the Secund Circuit has held that Connecticut law suthorizes casing gaming. After exceution of the Mohegan Compact,
the: Conneclicut General Assembly passed a o requiring that fulure gaming campacts be approved by the legistature, bt thal
law docz pot apply to previously executetd compacts such as the Mohcgan Conepact.

Possibfe Changes in Federal Law

Hills have heen inteaduced in Congress from time (o tme secking to amend FGRA, While there have heen a number of
technival amendments o (he law, 1o dute, ihere have been no material changes W 1GRA. Any amendment 16 KGRA could change
the regulalory environment and requirements withiv which the Trik could coaduct gaming,

Pennsplvawiae Rucing Regalativns

Dur harness racing operations at Mebhogan Sup ati'neono Powns iz subject to cxtensive tepulation under the Peansylvania
Racing Act. I'nder (hal law, the Penasylvania Flamess Racing Commiz<ion. or Hamuess Ragcing Commission, 15 responsibic for,
amang other things:

+ granling peanission anavally W maintain racing licenses and schedule races;

+  appieving, after a prblic hearing, the epening of additioaal GTWs und racetracks:

= approving simulcasting activitics;

+ licensing all officers, dircctors, racing officials and cortain other employees of & eompany ;, and

«  approving all contracts entered bato by a company affecting racing, pari-mutuc! wagering, phons/fintemel wagetiog

and OTW operations,

A% in most gtates, the regulations and oversight applicable to our operutions ia the Com monmvealth of 'enncylvania are
inlended primarily Lo safegusnd the legitinracy of the sparl and its frecdom fronn inappropriale or criminal influcnces. The Hamess
Rzcing Commission has broad autharily to regulate in the bestinterests of racing and may disapprose the invelvwement of cerlain
personnel in our operations, deny approval of certain acquisitions faltowing their eonsunimation or witlihold permission [or a
praposcd (TW sie for a variety of reasons, including community apposition. The Pennsylvania legishuture alse has reserved the
cighl w1 revake the poser of the Harness Rucing Connission s approve additional OTWs and conld, at any time, lerminate pari-
mutuch wagering as a form of logalized ganiag in the Commonweaith of Penngylvania or subjecl such wagereing to additional
restrictive repulstion or taxation,

Peonsplvonie Ganing Regalafions

€iur sior rachine and table gane speraions at Mohegan Sun ut Pocona Downs are subject o exteasive regulalion wrcder
the Pennsytvania Gaming Act. Under tha baw, as anvended, the PGCT iz responsible for, amang oiher things:

» issuing and rencwing stot machine liceases and table game corilieates;
« approving, aller & public hoaring. the graming of additional shit machine licenses or table game cerlificates (i the
extenl allowed vader the Penosyhrania Oanting Act),
« licensing all officers, direciors, principals und cestain other employess and vendors of a company with gaming
vperalions; and
+  approving certain contracks entered inta by 2 company affecting guming operalions.
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As in most stales, the regulations and cversight applicable 1o our oporations in e Contmenvveaith of PFennsylvania ave
intended primarily @ safeguard the legiiimacy of gaming and its freedom frora inappropriate or criming influences. The PGCE
hag braad authority 1o vegulate in the best interests of gaming and may disapprove the invelvement of certain personncl in our
aperations, reicct cenlain dransactions following thefr conswmmation, require divestitave by unsuiiable pursons ot withhotd
permission on applicable garaing matters for 2 vartety of reasons,

Material Agreemuents

Tie ollawing summacizes the rms of our material agroemends, This sumnvary docs not restate i entivety the teems ol
vach agrecment, We wrge you to road cach apreenaent becaese they, and not this summary, deline our rights ard ebligalions and,
in some cascs, twose of the Tribe, Material asreements arc inchrded by reference b previcows filings in the schedule of exhibits to
this Anmual Reporl en Fonm 10-E.

Gaming Compact with the State of Connecticn!

n April 1994, the Tribe and the Stalc of Connecticat enleved inte the bMohezan Compact, which authorizes and regulales
the Trihe's conduct of gaming on the Tribe's land in the State of Connecticut, and the 115, Scerctary ol the Interiov approved the
Mohcean Compact by notice published ia the Federal Register on Pecesnber 16, 1984, The Mohegan Compact lhias a perpretual
temm and 15 substantively similar w the procedures tha govern gaming operalions of the MPT in the Siate of Conneclicat and
provide, smong other things, az follows.

{1} The Tribe is avihorized to conduct on its reservation those Class 11 Gaming activities specifically enumerated i the
Muohegan Compact or smendments thereis. The forms of Class [T Geming autharized under the Mohegan Compact
include: () spevific tvpes of games of chance; (b} videw facsimiles of such authorized games of chance (i, slot
machines); {e) ol-Lrack par-rautuel belting on anbnal races; (d) pari-mutvel belling, theongh simaleasting, on animal
races; and (C) corlain other irpes of pari-matued hetting on games and races conducted at the gaming {acility {some
types currenily are together with off-track pari-muluel wlcphone betting on animal races, under a moratarum),

{2} The Tribe masl establish standards of operations and management of all seming operations in arder b protect the
public itcrest, ensure Lhe Gair and honest rperation of gaming aclivitics and maintadn the integrity of all Class LI
Claming activities conducted on the Trike's land, The lirst of these slandards was sct {orth i the Mohegan Compact
and approved by the State of Conneclicut gaming agency. State of Conneclicul guming agency appraval is required
foye anmy peviston to such standards aficcting gaming. The Tribe: must supervise the implementation of these standards
b regulation lhrowgh a Tribal gaming agency.

(1) Criminal law enfarcemont matters relating (o Class 11 Cuining activitics are under the concurrent jurisdiction of tha
State of Connecticul and the Tiibe,

4% Al samine employees must ohtain and maindain a ganing esplyec leense isaued by the State of Connecticut
=] = :'r
EAMIDE AZCHLY-

(5} Any enterprisc providing gaming servicesor gaming cquipment o the Tribe is reguired lo hotd a valid, camenl gaming
services registration issued by the State ol Connectiout gaming agency.

f6) The State of Connecticut annually assesses the Tribe for the costs alliburable to s regulation of the Trike's gaming
operations and [or the provision of law enfircemend al the Tiibe's gaming facilily.

{73 Nel revenucs rom the Tribes gasning nperations may be applicd only for purposes related to Tribal govemment
oporations wnd general welfare, Tribal ceonomic development, charitable contribudionz and payments o local
phvernmenial amencics.

(R} Trikal ordinances and regulations goveming heallh and safety slandards at the gaming Fecilidies shall be no less
rigorous than certain State of Connecticut standards,

{9} Service of alcoholic beverages within any gaming factlity is subject tor segulasinn by the Siate of Conneaticut.

{107} The Tribe waives any defense which il niay have by virlue of sovereign inmeunity with respeet Lo any action brought
by the State of Coneeclicul o enforee the Mobegan Compact in the United Staies Prigicict Courd for the Bistriei of
Conrcclicul.

In May 1994, the Fribe and the ke of Cunnecticm entered into the MOLU, which sty torth coctzin matters eegarding
the implementation of Mie Mohegan Compact, The MOTI stipulates thal 2 portion of the sevennes earned on stot machines must
be paid o the State of Comnecticut, This payment is known as e Slol Win Contrihution. Far cach 12-month period commencing
July 1, 1993, tha SloL Win Contribution shall be the lesser ot (13 30% of gross reveoncs from slet machines, or (2) the grester of
{4) 25% of gross revenues from slol machines or (k) $30.0 millian. The Slot Win Coatribution paymants will not be required i€
the Stawe of Conneclicut legalizes any other gaming operations with slet machines or other simanercial casing games within the
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Siate of Connecticat excopt those operations consehted 1o by the Tribe and Lhe MPT.

Relinquishrent Agrecincm

In Fchraey 1998, we and Trading Cove Associates, or TCA, entered inte a rchnguishment agreement, or the
relinquishment agrecment, Lilective lanvary 1, 2000, or the relinquishment dale, the relinguishment agrecment superscded athen-
cxisling management agreement with TCA. The eelinguishment agrecment, providas, wmong elher things, that we make certain
payments io TCA out of, and determined as & percentagt of, revenues, as defined under the eelinguishment apreement, genersted
by Wlohegan S over a | 5-year period commencing oo the relinguish ment date, The paymenls, or senioe relingquishment payments
and junior relingquishment paymends, have separale schedules and priositics. Senior telinguishment payments camtenced on
April 252000, 25 days following the end of the first thice-monith perivd after tic relipguishment date, snd conlinue at the ond of
each three-month period therealtor until January 25, 2013, Danior relinguishment payntends commenced on July 25, 2000, 25 days
lollowing the end of the first six-month period after the relinquishment date, and continue at the end of each six-monlh pericd
thercabicr undil Jansary 25, 2015, Each senior and junior relinguishment payment is 2.5% of revenues gencraled by hohcpan Sun
over the immediate preceding throe-month or six-month payment periad, us the case oy be. Revenues are defined ynder the
relinauishmcnt agrecment 95 pross Taming revenucs, ather Uran Class 1 Ciaming revenues, and all other revenaes, & defined,
including, withoui Hailakion, hutel reveades, room servics revenues, fond and beverage revenucs, ticket revenues, fees or receipts
from the conventionfevents conter abd all rental revenaes or ather Teccipls from leszees and conccssionaives, bul oof the gross
receipts of such lessees, licenses and con cessionaices, denived direcily or indircetly [rorm the facilities, a8 defined, Revenucs under
the relinguishment agreement exclude Tevenues generated from certain expansion arcas of Mohegan Sun, sich e Cazigo of the
Wind, as such ancas do nod consiitute Tacilities 15 defined under ihe relinguisivnent agreement.

In the event of any Tankrapicy, liguidation, rearpanization of siawlar proceeding, the relinguishment agrecment provides
that senior and juator refinquishment payments then due and owing are sybordinated in right of payment io our seniot secured
obligations, which include our bank credit facilitics, seniur secured notes and capital icase ohligations, and that junior relinquishment
payments then duc and owing arc luriher subordinated in right of payment o all of our other sendnr chligations, including our
semior ungocured notes, The refinguishment agreament also provides that all relinquishment paymeals e suhordinated in right
of payment ko minimam priotity distribalion paymenls, which arc reyuired manthly payments made by us o Lhe Trihe under a
priarity dislribution agreement, ta the extent then due.

In conmection with the relinquishment agreement, TCA granted us an excinsive, imevoeable, perpetusl, world-wide and
rayalty-lree license with respect 4o trademarks and pther similer nights, including ihe “Mohegan Bun™ name,

Priprity Distribudion Agreement

in August 2001, we and the 17ibe entered inte an agieenient, o the priority distribution agreement, which stipuiates that
“we musi rake monthly payments ko the Tribe ta the cxtent of our nel cush Agve as defined under the priorily distribution agrecment,
“The priority diswibution agreemient, which has a perpetual term, Lunits the maximom aggregate priority distribiution payments in
each calendar yoar 1o $14.0 million, as adjusted annwaliy it aceordance with a Fomoula specificd in the prieriy distribution
apreemen to teilest the ofivets ol inflation, Paywnents under the prierty distribution agreemant: {1} do not reduce oar oblizations
10 reimburse the Tribe [or gavernmental and admimistrative services pravided ty the Tribe or to make payments under any athee
agreements with the Tribe; (2} are limited ol pations and are payable only o the extent of our net cash flow, us delined under ihe
priority distribution aareement; and (3} are not sccured by a licn sr encumbrance o any of GUF 355£15 OF PrOPEACS,

Tewent af Muortviite Agreement

i June 1994, the Tribe entered inlo an sgreement with the Tows uf Mantville, or the Town, under which the Tribe agresd
0 pay lhe Town 500,000 anowally te minimize the impact of Tribe's teservation being held in (st on the Town, The Tribe hay
assigned ils rights and obligations under this agreement 1o s,

Land Leqse Agreement

The Jund upon which hiohcgan S is lovated is held in frust far the Tobe by the United States. We enteved into a land
lease agreement with the Tribe o lease the properly and improvements and related faciliies consoucted or installed on the property.
In March 2007, the agreement was amended to update the Tegal desuription ol the property, and, in Apeil 2007, the amended
apreement was spprved by the Secrelary of the Inferior The follewing smnmarizes Lhe koy provisions of the land lease agreement,

Termr

“The Lerm of the agreement is 25 years with an wption, exercizable hy uz, (o extend the temm for one additional 25-ycear
pericd, Upon tepmination of the agreement we will be required to surrender to the Tribe possession of the property and
fnpravenents, cxeluding any equipment, furmiture, fidurcs or other pursonal property.
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Rent and Otfier Operating Costs andd Expenses

Vi apreement requires us (o pey the Trbe a nominal annual resual Fec. For uny poriod thal tw Fribe of another agency
or mstromenlality of the Tribe is not the tenant, the rent will be 8% of such tenant’s gross revemies from the propeny. We arne
responsible for all costs and expenses of owning, opuraling, crsinicling, mainiining, repairing, replacing and insuring the
property,

ke of Fropetly

We may ubilize the property and impravements solely {or the operation of Mohegan Smy, ualess prior approval is ohiained
{rom ihe Tribe orany proposcd siternalive use, We may not construet or alter any ouril direz a7 improvement located ob the property
unless complets and final plans and specilications arc approvied by the Tribe, Pollowing loreclosire af any morigade on OUF Interest
under the agrecment or any transfer of such interest 10 the holder of such modeags in liew of lforoclosuee, the propaty and
impeovementsmay boutilized Forany lawful purpose. subjectw applicable codes and goveramental regulations; provided, however,
that 2 pon-Tndian helder of the property may under no circwnslance conduct gaming operations on the property.

Pormitied Mortgares and Rights of Permiiied Mortgagees

We may not motlgage, pledge or otherwise encumber e lcaschold extate in the property excepl (o a holder ol a primited
moripagze. nder the lerme of fhe agreemeant, permilied marigages inciode the leaschold morigage sceueing our oblizations ander
sur bank credil Tacilities and semior secured notes, provided that, among other things: {1) the Tribe will have the right to notice
of, and o eure, any defaull by us; (2) the Tribe will have the riehl b privr notce of an intention by the hokder 1o fareclose on the
permitled mentgage and the right 1o purchase the mortgage in licu of any (oreclosure; and (3) the pormitted morigage is subject
and subordinated w any snd all aceess and uliliy easements pranted by the Tabe pnder the agrecment. Undur the tesms of the
agreemant, each holder of a purnitted morlzage basthe rightia nontice od any defaukt by us undur the agrecment end the oppotiunity
1o cure such defauht swithin the applicable cure petiod.

Default Remeilivs

We will he in delanlt under the sgreement if, suhjcct 1o the nolice provisions, we fail to make lease pryments o comply
with covenants under the agresnent or il we plodge, encwaber o1 convey oUr interest i viplation of ke terms of e agrectnend.
Following a default, the Tribc may, with approval from the Seerctary of the Tnterior, temminale the agreement unless a permitied
mOrtgasc remains qutstanding with respeet w the propenty, In such case, the Tribe may nol: (1) ermipale the sgrasmcnt or our
righl to possesgion of the property; (2) exercise any right of re-catry; (3) take posscssion of andfor eelet the property or any portion
{hereot: or (4) calores any other tight or remedy, which ray materially and advesely affect the rights of the holder of the permitted
mortgaze, ualess the defauil iggening such rights was a monctary default of whick sach holder failed to curs afiee notice.

Agreemerniy with Oiker Tndian Tribes
Cmpliiz Froject

in September 2004, Salishun-Mohegan calered into development and management agreemuents with the Cowlite Tribs
in eomnection with the Cowlitz Project, which agreements have been amended [rom time totime. Underibe termsoliithe develnpment
agseement, Salishan-Mehepan will assisl in securing linancing, as well as adminisler and oversce the planning, designing,
develspment, consivuction and furnishing of the proposed casing, The development agreement provides few development fees of
3% of wotal project costs, as defingd under the developracnt sgreement, which are ko be divnibuted to Mohepan Vemures-2W,
pursuant 1o the Salishan-hohegan oporating agrecment, In 2006, Salishan-tohcgan purchased a 52-acre site for the proposed
casing, which will be transferred to the Cowlitz Tribe or the Lniked Slales pursuant 16 ihe development agresmcnt. Dievelopment
ol the {Cowlitz Praject is subject 1o cortain governmental and regulatory approvals, including, bal not limited to, negutiation nf'a
paming compact with the State of Washinglon and scceplance of land into triston bohall o fthe Cowlitz Tribke by the United Slates
Uepaviment of the Interion The development agrecnmient provides Lor termination of Salishan-Mohcpan's exclusive development
rights if the 1and 5 nut taken inlo trust by December 31, 2015, Under the terms of the management agreement, Salishan-Mohegan
will manage, operate and majstain the proposed casing for 4 penod of seven years [ollowing its opening. Vhe management,
agreenient provides for management feezof 24% oinet revenues, as defined under the managerent agreement, which approximates
et income sarned (Tom Uie Cowlitz Projoct. Under the terms of the Salishan-Mobegan operaling agreemenl, minagement fues
wil be allacated 5o e members of Salishan-Mohegan based on their respective membership Inferest. The mansgement agrecaent
is subjcat [o approval by the NIGE.
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Mennmines Pruject

n October 2004, we enturod inlo a managemend agregment with the Monomineg Tribe and the MEGA, in ponngction
with the Menominee Projest, However, in Fehmary 2002, the MEGA terminated its cltons to seck NIGC approval of the
managoraenl agreenient,

Cerdain Indebilediess

The follewing swnmarizes the rms of onr deht agreements, This sammary docs nol restale in entivety the terms of each
agreoment, W wege you U read cach agreement bocanse they, aneed not this summany, define our vighls and obhigations, and, in
spme cases, those of the Tribe. Material agreements are inciuded by reference o previous filings in the schedule of cxhibits Lo
this Annual Report an Porm 10-K . Certain other matters relabing (o our debt abligations arc {urther discussed under “Twem 1A.
Risk Factors,” “iem 7. Manapement's Biscussion and Anafysis of linancial Coadition and Resulls of Operations™ and “ltern 13
Uxhibits, Financial Slatement Schedules {o this Annnal Repon on Fomm 10-5,

Bank Credit Facllifies
Firxt Lign, First Out Credit Faeitity

On March &, 2012, we enlered ink a fourth amended and restated hank eredit facility providing for 2 3400.0 million
term loam and w revolving loan with letter of credit and bomowing capacity of up to 575.0 million from a syndicate of {inancial
institwlions and coramereial banks, with Bank of America, MLA, serving as administrative agent, or the bank credit faeility. Principal
outslandine on the kerm foan under the bank credit facility is to be repuid at a rale of $1.0 million per quartes. The bank: credit
Tacility malures on Mareh 31, 2015, upon which date all outstanding balances are payable in full, As of Seprember 30, 2002, there
were 3970 million in term loass and no revolving loans eulstanding undur the bank eredin faciliy. As of Seplember 30, 2012,
letiors of credit issued under the hank credit lacility totaled $2.3 milkion, of whicl no amount was diawn, Inclosive of leiters ol
eredit, which reduee borrowing availability wider the bank credil facilidy, and after taking intu secount resirictive financial covenant
reguirements, we had approximately $64.9 million ol borrowing capacity under the bank credit [aciiity as ol September 30, 202,

Bomowings under the bank credit faciliny incur intorest as follows: (i} for base rate revelving loans, hasc rate plus an
applicable margin hased on a leverage-based pricing grid belween 2.23% and 3.25%; {ii) for Furodollar rate revolving Ioans, the
applicable . IROR rale plus an applicable margin bused on 2 leverage-based pricing orid hetween 3.50% and 4.50%; {{ii} for hasc
rate term loans, base rate plas an applicable margin equal to 3.25%; and (v} for Euredollar rale tem Inans, the applicable LIBOR
vate plus 4.50%, Far Buradollar rate tevm loans, LIBOR is subject 20 2 10% floor. There also s a fee of between 0.25% and 0,500,
hasced on a loverapge-based pricing grid, charged on unused ievelving commitments. Interest on Eoradollar rale heans 15 prayahle
at the end of each applicabie interest period Lot periods of three montha o 1ess and for loans of mone than thrae inonths, cach
darch, June, September ar Decomber that oocurs after the beginning of such interest periodl. nferest on hase ralc loans is payable
quarlerly in arrears. As of Seplember 30, 2012, the S397.0 millien in term loans outatanding were based on the BEurodallar rale

{loor of V(% plus au apphcable margin ol 4,509, The applicable margin for commitrucat focs was 0.50%. as ot Seplember 30,
2012,

Our nbligations under the hank credit [acility ave fully and unconditionslly puaranieed, jointly and scverally, by the
Pocono Downs subsidiaries, MBE, Mobegan Goll, Mohegan Ventures-NW, MVW, WTG and MTGA Gaming, collcetively, the
auaraniors. The bank credit Facility is collateralized by a first priority fien on subslantially all of our property and assels and thuse
ol the puaramors (other thuea MEC) including the assets that comprise Mohezan Sun at Poconn Dewns and a ieaschold mortgae
on the laad and improverments that comprise Mohegan Sun (e aad the guarsntors, other than MBC, arc collectvely referred w
herein as the grantors). The granlor also are required Lo pledee additional assels as collaweral for ihe bank credit Tacility ws they
and lutere guarantor subsidianies acguirc them, The liens and security interests granted by the grantors as security for oor obligations
under the hank credit factlity anc senior in prioriey to the licns on the same collsteral securing the term boan facility {as defined
helow) and the 2009 second Tien notes, 2012 second licn noles and 2012 third lien notes {each a5 defined below and, eollecrively,
the secured notes). The collateral securing the bank credit facility constitutes substamially all nf the grantors’ properly and asscts
thisl seeune the term loan facilitg and the secured notes, bul cxclndes certain excluded assets as delined in the bank credic facility.

The bank credit fucility containg negalive covenants applicable o us and the guaranlors, including negalive covenants
gaverning imcurrence of indebtedness, incurrence of Keas, payment ul dividends and ather distributions, invesiments, asset sales,
affiliate transactions, mergers or consolidations and capital expenditures. Additionally, the bank credit facility includes Ginancial
maintenance covenants perlaining 1o toial leverage, senior leverage and minimum fixed charge coverage.

15



First Liop, Secored Out Term Foan Facility

in March 6. 2012, we entercd it a loan agreement providing lor a $225.0 million fiest Hen, second out term lean wilh
Wells Fargo Gaming Capita), 11.C serving as Adminisistive Agent, ot the term loan faciiy, The tonm Jose facility was issued al
a price of 98.0% ol par, for an initisl yiekd of approximately 9.6% per arnum. The tenn tean facility bas no iwandatory amortization
and is payable in full on March 31, 2016, The net procecds fromn the lemm doan tacilily weore used to wefinance our exisling
indebtedness, poomanenthy reduce commitments under the bank credit facility and pay acerucd Tnlercst, fees and cxpenses in
connection with oar refinancing transsctions consemmated on March &, 2012,

1.oans under he term loan facility incur inkerest as follows: (i} for base rale loans, base rals plus 6.50% per smmam and
(it} for Eurodollar rate loans, LIBOR plus 7.50% per annum. In all cases, LIBOR iz subject o a 1,505 floor. Taterest on Buradollar
ratc losns i5 payahle at the ead of cach applicable interest poriod o every guartee in ameats, an inlerest pevigd excceds thred
moenths. Iaterest on base rate loans is payable quarterdy in arcears, As of Seplember 30, 2012, we hadd 2 5225 0 millivo Luredollar
rate loan outstanding, which was based en the Eurodoliar rale floor of 1.30% plus an applicable magin of 7.50%, As of Septombey
30, 2012, accrued inderest on the term foan ficility was $1.2 million.

Er kerem laan facility is fully and unconditionally goatanteed, jointly and severally, by each of the guaranlors. The licns
and security interests granted by the prantors as scounty (o our oblipations onder lhe term loan facility are senioy n prionity w
the licns an the same collateral securing any of he socured notes. The collateral securing the weni loan faciliy eonstitutes
substantially all of the grantors' property and ussels that seeuwn: the hank credit Facility and the secured notes, but exchudes eertain
exchuded assels a5 delined ia the term lean facifty.

The term toan facility coniains negative covenzals and fisancial maintenanes covenanls that are substantiaily e zame
as Those contained in the bank crodil Faciliey, The temm ioan facility also includes o separate fivst licn leverage ratier covenant,

Senior Necured Noies
2009 17 'A% Second Lizi Senior Secnred Notes

i Catober 2009, we issued S200.0 million second lien senior seouved notes with fixed inforest payable at a rate of
11.50%, per aunum, or the 2009 second licn notes, Ve 2003 second lien noles were Issacd at a price of 96.234% of par, to yicld
an cifeclive interest rale of 12.25% per ganua. The 2009 sccond licn notes reature on November 1, 2017, The frst call dale For
the 200U sccond licn notes is Novermber 1, 2013, Interest on the 2009 second licn notes bs payable semil-annually on May 14 and
MNovember 1t

30 March &, 2012, we completed a privale cxchange ofler and consent solicitation for any or all of owr ooistanding 2009
scoond lien notes. As part of the excliange offer. we solicited and received conseats Fromt tendering hudders to cenain umendiments
tr the indealures governing the 2009 sccond licn notes, which eliminated ceptsin restrictive covenants ander the notes and related
indenture. The agaregate priacipal amount ot 2009 sceond Hen notes tendered and exchanged was 31998 million. An aggregale
principal amaeunt of $200.000 o[ 2009 second beo nates remains potslanding ax of September 30, 2092,

Chur M09 sccond lien notes are colfateralized by a second priodly licn on substantially all of the grankors zad Tolure
guarantor subsidlarics’ prapertics and assers, and are cilectively snbordinated w all of our and our existivg and futune uarasor
substdiarics' lirst prierity Fen seowred indebledness. including borrowings undce the: hank credit facdity and lerm toan facility, to
ihe extent of the value of the collateral securing such indehiedncss, The 2009 sccond lien noles are fully and vnconditionally
auaraniecd, jointly and severally, by (he guaranion:.

The 2009 second lien notes and guarantees have not been and will vot be registered under the Securinies Act of 1933 oF
the secwritics kaws ol any other jorisdiction and may not be offercd or seld in the United Siates absent vegistration of an applivable
cxemplivn from sach registcation requirements.

2072 11 W% Second Lien Senior Secared Nofes

£in Murch 6, 2012, we issued $199.8 million scuond lien senior seeured notes with Tixed interest payable al 2 rale of
11,509 per ananmn, or the 2012 sccond lier notes, in exchange for an cqual amount of 2002 second lien notes. The 2012 seeomd
Ticn nutes malure on ovember 1, 2007, We may redesm the 2012 second lien notes. in whole or in parL at any time prior to
Povernher 12014, at a price equal to 100% of the principal ameount plus a make-whole premivm and accrued interest. Cin or after
~ovember 1, 2014, we may redecm the 2012 second lien notes, in whoels or in part, at a premium decreasing mtally e zoro, plus
arerued intorest. I & change of control of us ocours, we must offer @ repuechase the 2012 sceend lich noles at a price cgoal 1
101% of the principal smount, plas acerued interest. In addition, if we underlake certain types of asset sales or suffers events of
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lass, and we da not use the related sale or inserance proceeds lor specitied purposes, we may be reguired to offer tor reporchasc
the 2012 second lien notes 2t a price eqnal 1o 100% of the principal amount, phs acerued islerst, inerest on the 2012 sueond
lien notes is pavahle semi-annually on May 1 and November 1%, commencing Nevembicr 1, 2002,

Chur 2012 second licn notes and the related guarantees are scouved by second Tien seeurity inberests in sabstantially all of
the grantors property and assets. Thes: liens are junior in priovity 1o the liens on the same eoll ateral sceuring our bank credit faciligy
and terms loan facility fand permitied replacemcuts thereof) and (o all othey permitted prioy licns, incleding licns securing certain
hedring obligations. The collateral sccuring the 2012 second lien notes constilules substantially all of the grantors’ properly and
agsets Lhat secure the bank erodit lacility and tenn inan facility, the 2008 sceond lion notes and 2012 third lien notes, bt excludes
certain excluded assets us defined in the 2012 second lien notes indentare, Fhe 2002 second licn notes s fully and oncondittonally
puaranleed, jeinfly and severally, by the guarntons,

The 2012 second lien notes and guarantees have not been and will aof be registored under the Seeurities Acrof 1933 or
the seeutities laws of any other jueisdiction and may nowbe offered or seld in the Uited States absent registration or an applicable
exerption fiam such registration requiraments.

2052 I %% Third Licn Senior Sectired Notes

On March &, 2002, we issued $417.7 million vhird lien senior secured notes with lixed interest pay able ata rate of 10.50%
per errree, o the 204 2 third ficn notes, in exchange for $234.2 million of 2005 senios unsecurad aotes and £183.5 million of 2002
senior subordipated notes. The 2012 third Hen potes mature on Decenibier 15, 2016, We may redeem the 2012 thivd lien notes, in
wholc or in pad, al amy time at 2 price cqual to 100% of the principal amoust plus acerued interest, if a change of control of us
LIS, WC Inas) offor Liy ey rehase the 200 2 thrd Lien noles at a PFECC L‘quul e 1017 of the I'll‘iﬂl.:lll'lﬂ.l amoutl PIUS aecneed interast,
in additian, if we undertake corluin types of assct zales or sullicrs events of loss, and we do not wse e related sale or insurance
procecds for speeilied purposes, we may be required Lo offer 1 repurchase the 2002 third lien notes g a price Lqual to 160%% of
the principa] amotnt, plus acereed interest, Tatcieston the 20112 third licn noles is payabla semi-annually on fune 15 and Decembet
15", commencing ecember 15, 2012,

Chur 2012 third lien rotes and the related guarantees are secueed by thind lien sevurily interests in substantially all of the
prantors propoesty and assots. These liens are funior in prionty 1o the Hens on the sime collateral securing our bunk credit Taciligy
and term fnan facilivy, the 2009 secend lien notes and 20§ 2 second lien notes (and permitied replacements of cach of the fategoing)
anit Lo all alher pormitied priar liens, inzluding Fens securing cenain hedging obligations. The collaleral securing Lhe 2012 thind
licn rotes constitutes substntially all of the grantars’ properky and assers thit secare the bank credit facility and term loan facility,
the 2609 second licn notes and 2082 second lien nobes, bul exeludes cortain excluded assaws as defined in the 2012 third lien nates
indenture. The 202 thicd Lien notes arc [olly and uneonditionally guaranteed, jointy and severally, by the guarantors.

“The 2012 third Yien notes and gearantess have nol been and will not be registered under the Secarities Act of 1933 of the
securitics laws ol any ofher jurisdiction and may not be offered or sold in the United Stutes shsent registration or an applicable
cxemption lrom such registration requircments,

Senior Unsecured Nafex

2005 6 /4% Senior [nvecured Nodes

In Echruzry 2005, we issoed $250.0 million senior unsecured notes with lixed inlerest payable al a rate of 6.125% par
annpan, of the 2005 senior unscoured notes. The 2003 senior nnsccured noles mature on Pehivary 15, 20103, The 2003 senior
unsergred noles src callable 32 our option at pac. Interest on the 2003 senior unsecared notes is payable semi-annvally on February
15 and August 15,

©n March 6, 2012, we compleled a private exchange affer and consent selicitation Fw any or all ol our putslanding 2005
senigr unsevured notes. As pat of the exchange offer, we solicited and received conscnts lrom tendering bolders 1o cortain
amendracnts fo the icdeatures governing the 2065 senior unseowrsd notes, which eliminatcd cortain rastriclive covenants under
the notes and related indenture. The sgarcgate principal amaunt of 2005 scnior unsecired autes tendored and exchanged was

$234.2 million. An aggregate pringipal amount of $15.8 million of the 2003 sentor unsceured notes remaing outstanding as of
Seprerher 30, 2042,

Oy 05 scnior unsceured notes ave wacollzteralized reneral ebiigations, and arc clicctively subordingted w all of qur
and the guarantors' and lilure guarantoe subsidiavies' senior sucined indehtedness, including the bank ceadil facilily, term loan
tucility, 200% scoond lien notes, 200 2 seeond lien notes and 2012 thivd lien notes, b the extent af the vabne althe collateral scouring
such indebledness, The 2003 senior uaseenred noes ave fully and unconditionally guaranteed, jointly and severally, by the
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puarantos,

Kenior Subprdinated Nofas

202 8% Senior Subordinated Notes

In Febroary 2002, we tssucd $2360.0 million sendor snbordinated notes with Nixed inderest payahle at a e of 8.000% per
cwrment, ot the 2002 senior sebordinated notes. The 2002 senior subordinated notes matered on April 1, 2012 Subscquent to the
Maveh 6,200 2 private cxchanpe affer $66.5 wnillion 2002 senior subordinatcdnotes remained outstanding, which amount, including,
accrued interest, was repaid 2t maturity with cash an hand,

2084 7' /5% Senior Snbordinoted Notes

L Awgust Z004, we issued $225.0 milling seniar subordinated notes veith fixed indercst payabic at a mte of 7.125% per
anair, or the 2004 senier subordinated notes. The 2004 cenior subovdinoted noles mature on Angust 15, 2014, The 2004 senioe
subordinated notes are callable al our optiow 21 par, Interesi on the 2004 senior sohardinated notes is payable semi-amnually on
Febroary 15* and August 15—,

On wdarch &, 2012, wie completed 2 private exchange offer and conscal sohcitation lor aay or all of sur ouistanding 200k
senior subordinated notes, As part of the exchange offer, we soliciied and received conseats trom wndering holders to cortain
amendments to the indentures govuaning the 2004 sentor subordinated notes, which climjnuted vertain restrictive covenants under
the notes and related Indenture, The agercgate principal amount ol 2004 senior subardinaled potes tendered and cxchanged was
$203.8 million. An apgregale principzl amount of £21.2 millivn of the 2004 senior subordinated noles remains putstanding as of
Septembur 39, 7012

2605 6 /2% Senior Subordinated Notes

in Echroary 2005, we issoed 51500 willion senior suboedinated notes with [ied intercsl payahle at a rate of 6.875% per
ottt o the 2005 sonint subordinated notes. The 2005 senior auhordingted nobes mature oo Febouary 15, 2005, The 2005 senior
cubordinated notes are callable at our eplion ai par. [oierest on the 2003 senior subordinated aotes is payable semi-annually on
Febroary L3¢ and Avgust 15%

On March 6, 2012, we completed a private exchange offer and consenl sulicitation for any or all ol vur oulstanding 2005
senior subordinaled notes. As pani of the exchange oifer, we solicied and recsived conserts fram lendering holders to cevtain
amcadments 0 e inderluies governing the 2003 sendor suberdinated netes, which olimicmed codain covenunls nncler the nolus
and relaled indenture, The aggrepate prinsipal smouat of 2005 senior suhordinated noles {eadered and exchanged was $140.3

million, An aggregate principal amount of $9.7 million of the 2005 sendor subordinatd notes remains outstanding as of Seplenher
30, 2012,

2012 11% Senior Subordivated Notes

Cin March 6, 2012, we issued $344.2 million seafor subaedinated topgle noles wiif fined intorest payable at a vatcol 11%
por annn, av the 2012 senior subordinated notes, in exchange for £203 % million of 2004 senior suhordinated notes and S14003
willion of 2005 senior subordinaed netes, Vhe 2012 sentor suberdinated notes mature on September 15, 2018, W may redecm
(e 2012 senior subordinated nolcs, in whole or in part, at =0y tirac, al # peice cqual to MO0 ol e principal amownt plus seerued
intercst. If a change of contral of us occwns, we musl offer 10 repurchase the 2012 senior subgrdinated notes at a price ogual g
10§% of the principal amaunt, plus acerucd interest, fn addition, if we undertake soriain types of Asset sales or sulfrs events of
toss, and wie de ot usc the related sale or insuranse praceeds for specified porposes, we may be required to oliur w repurchase
the 2012 semior subordinated noles al a price equal (o 166% of the principal amount, plus acciued interest. Interest on the 2012
cenior subordinated notes is payable semi-annuzlly on March 15* and September 15%, commencing September 15, 2002, The
initial inferest payment on the 2012 senior subordinated notes is payable enticely in cash. For any subscquent inferest payment
pertad through Maich 15, 2018, we may, at sur option, clect to pay intcerest on (the 20H 2 seniur sulwrdinated notes cither eatieely
in cash or by paying up to 2% in 2012 seninr subordinated nules, o7 PIK interest 1 we cleel to pay PIK inleresl, such clection
will icrease the principal amount of the 2012 sciior subordin ated notes in an amownt equal to the amount of PIK bxersst for the
applicable interest payment perind 10 holdurs of 20012 senier subordisated notes on the relevant record dale.

e M2 seniar subordinated notes and guarantees have not been and wall oot be resristored wnder the Scovrities Act of

1937 ar the securitics laws of any olher jurisdistion and may aot be alfored oF sold in e Vnited Siates absent regisiration or an
applicable exemption freim such registraiion TequiTcmenls.
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Chur senior subordinated noles are uncollateralized peneral oblizalions, and arc subordinated 1o borrowinas under the
bank credit faeility, term tnan Facility, 2009 second Hen notes, 2012 second lien noles, 2012 third lien actes and 2003 senigr
unseeaned notes, The senior subsrdinated aoles ave fully and enconditioaally guaranteed, joisly and severlly, by the Gnarantors.

The senior and senior subordinsied poete indentures contain cortain voa-financial and fingncial covenant requinements
with which we and the Tribe must comply. The aon-linmcial ¢ovemant requirements include, among other things, refarling
sbligatinns, compliance with lows and regulations, maintesanee of licenses and insurances amd vur comtinued existence. The
financial covensnt requirements include, smoag aiher things. subjeet o covin exceptions, limitations on our and the poarantgrs’
ability tu incur additinnal indubledness, pay dividends or distribulions, make cerlain invesiments, creale liens on agsels, enlet into
transactions with aliiliates, merge or consalidale with another corapany, transter or sell assets or impair assels constilting collaleral.

We o our affiliates may, from Lime to time, seck W purchase or sthenwise retire outstanding indebledness for cash in
open market purchases, privately negotiated transactions or otherwise, Any sueh transaclion will deprend o prevailing market
conditions and oir ligaidity and covenant reguirement resisictions, aneng olher facors,

Line af Credit

As of Seplember 30, 2012, we had & $16.5 million revelving credit facility with Bank ol America, M.A. o the line ol
credit ‘The line of credit was amended in March 2002 to, among other things, extend the maturity date to Macch 31, 2005, Pursuant
to pravisions of the bank credit faciliy, the line of credit may be replaced by an antobomow foan governed by the terms of an
autoborrew agrecment described in the bank credit facility. Under dhe ling of credit, each advance aceraes interesi an the hasis of
a anc-month 1LIBOR iate plus an applicable margin based on vur total leverage ratio, as cach term is detined ander the fing of
ercdit, Borrowings unders the hine of eredii are uncollateralized obligations. As of Septemnber 30, 2012, no amoun? was drawn oR
the line of credit. The Fine of credit sontains negative covenants and Nnuncizl mainensnee covenants that arg suhataniially Lhe
game a5 those conlained i te bank credit [aeility.

206% Moliegen Tribe Promissory Note

It September 2009, the Tribe made a $10.0 million doan o Salishan-Muohegan, reforred to herein 25 the M Ndohcean
Tribe promissory note, The 2000 Mohvgan Tiibe promissory note was amended in March 2042 1o extend the maturily date to
Septeraber 30, 200 £, A s amonded, the 2009 Mohcgan Tribe pEOMSEOrY ot accrucs inteerest al an annual rale of 100%, Accrued
interest is pavahle quarerly in the amonnt of $1.2 milkion, commencing Deeember 31, 2003 and conlinling throuveh junc 31,
2014, with the balance of acerued and anpuid interest due al maturity, Principal outsianding undee the 2009 bohegan Tribe
promissory note amorlizes as [ollows: (1) 51625 million per quarter, commiencing Decemlier 31, 2012 and continging thraugh
Scprember 30, 2013 and (i) S$75.000 per quanter, commencing Deccmber 34, 2013,

2012 Mohegan Trike Miror's Trust Promissory Nofe

Tn March 2012, Comerica Fank & Trust, A, Trusiee (b0 The Mohegan Tribe of Indians of Connecticut Minor's Trust,
made a $20.0 million loan to Salishun-Mohegan, relerred to herein 2% the 2012 Mohogan Tribe Minar's Trust promissory note, the
procecds of which were used to repay, ameng other things, the Halishan-Mohegan hank crodil fzeility. The 2012 Mohegan Tribe
Minor's TrusL promissary note matures on March 31, 2H6. The 2012 Mohegan Tribe Miner's Trost PROTERSONY Bite acorues inberest
at an annual rate of 10.0%. Accrucd imerest is pavable guartedy, commencing June 3, 2012, Principal outstanding vader the
2012 dohesgan Tribe Minors Trust promissury aole aowirlizes as [ollows: (i) $300,000 per quearter, cominencing December 31,
2012 and cankinuing thiotgh Scptember 30, 201 4 and (i1 §1.5 million per quarter, commencing December 31, 2014 and contmuing
toy malurity.

Mohegor Tribz Credit Facifiy

e 2011, the Tribe provided Salishun-Mohegan with a $1.75 million revolving credit focility, or the Mohegan Tribe credit
facility. The Mohegan Tribe crodit fwility was amended in March 2012 o extend the maturity dale to Scpwmber 10, 2013 and
reduee the borowing capacily e $1.45 million, The Mohegan Tribe credit facility accrues interest al an arval taie of 15.0%
payable at maaterly, As amended, principal cutstanding under the bdoliegan Trike credit fcility amovlives at a vate of £342,500
por quarter, commencing Bocember 31, 2012 As of Seplember 30, 2042, the Mohezan Tribe credit facility was fully drawn,

Salichan-Mehegan Bank Crodit Foclfin
Satishan-Sdohegan previously had a £135.25 million revelving eredit facility with Bank o[ A mereea, WA ur the Salishan-

Mohegan bank credit facility. The Salishan-Mobegan bank credic facility, including acerued inceresy, matured in barch 2013, a1
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which Lime it was repaid wilth proceeds Fam the 2012 Mohegan Tribe Minoe's Traest roftisscry noe,
Downy ring Credit Focilily

O july 16, 2012, Downs Laodging, a single porpose entity and mar wholly-ownod unrestricted sehsidiany, entered intoa
credit agrecement providing for a $45.0 million term kaan, or the Downs Lodging crcdil [acility, from a third-pany lender. The
proceeds ol the 1lowns Lodging credit fcility will be vsed by Downs Lodging to finanse Project Sunlisht, & hotel and convention
center expansion praject being developed and built by Dowaos Lodging at kMohegan Sun 2f Pocone owns, The Downs §odging
eredit tacilily malores an July 12, 2016 and accrues interesi al an apnual rate of 13.0%, Under the terms of the Deavns Lodeing
credit facilily, acerued inferest of HLIG Is payuble monthly in cash during the term o the loan, with the rermaining 3.0% doc 2t
malurity, In adidition, a 3.0% exit fou s payable apon repaymuent of the loan prineipal. The Downs Lodging credit facility is a
seaior scoured obligation of Downs Lodging, collateralized by all existing and Anare assets of Downs Ludpieg. The Downs
Lodging eredi facility subjects Towns Lodging 10 cortain covenant requirements castomarily found in loan sgecements korsimilar
lransactions.

Epvironnrental Maticrs

“Fhe site on which Mohegan Sun is lecaled was formerly occapied by Pited Muclear Corporation, 2 naval products
manufactorer of, amang other (hings, neclear reactor fuel components, United uclear Corporation's facility wax aflicially
decommissioned in June 1994 when the Nuclear Regulatory Commission condimed that ail licensable quantities of such nuclear
materigl had been removed from the site and that any residual contanination from such malerial was remediated secarding to the
Muclear Repulatory Commission approved decommissioning plan.

From 1991 through 1993, United Kiclear Carporation commissioned e iranmental audits and seil zampling programs
which detected, among other things, valatile organic chemicals, heavy metals and fuc! hydrocarbons in e soil snd groundwater.
The Connccticut 1epartrenl of 1invironmental Profeciion, or the DEF, teviewed the environmenlxl andis and repons and
cstablished cleanup roquirements for the site, In December 1994, the DEP approved United Muclesr Corporation's remediad plan,
which determincd that groundwaler remedialion was unnecessary beeause abthough the growndwater benesih the sile was
eomiaminated, it mel the applicable graundwaker criteria given (e classification of the groundwater under the site. In addition,
cxbensive semediation of contaminated soits and additional mvestigation were completed to achieve the DER's cleanup crilegia
and demansirate that e remaining soils complicd with applicable cleamup criteria. Initial constroction of the site also invalved
petensive =il excavation. According to the data gathered in a 1995 environmental report commissioned by Vaited Muclear
Corporalion, remediation is complete and iy consisient with the applicable Comnecticut cleanup requicenents. The DEP has
reviewed and approved the cleanup aclivities at the sile, and, as part of the PI¥s approval, United Muclear Corporation was
required to perform post-closure grouadwater menitoring at the site ko cnswe the adeguacy of e eleanap, T addition, under the
erms of Uniled Muclear Corporalion’s v ironmental certification and indemmily agreement with the Depasiment of the Interor
{which weok the former United Nuclear Corpovation tand il trust far the Tribe), United Nuchear Corporation agreed (o indemnify
the Department ol the Iaterior for environmental activas and expenscs based on acts or condifions existing or oceureing as aresull
ol Ulnited “uclear Coerporalion’s ackivities on the propedsty.

We are nol currcraly incurcing, and did not ieur iv the fiscal years ended Seplember 30, 2012, 201 and 20710, any
materiat costs veluted to complinee with crvironmental reguirements with tespect W the pohegan Sun site’s tormer use by the
TInited Nuclear Corparation, Notwithsianding the foregaing, ne assurance can he given that any existing environmenlal sudies
reveal aill environmental liabilitics, or that fuiure taws, ardinances or regpladons will nol impose any materal covicormental
liabiliiy, or that & material covironmental condition does not othenwise currently exist,

Priok tn acquiring our interest in Mohegan Sun at Pocono Downs, we conducted an extensive environmental invesrigation
of the Pocano Downs Facilitics. In the conrse of Lhat investigation, we identified seversl covironmental conditions ial requited
corrective actions o hring the propeny inte compliznes with applicalyte Faws and reguiations. These remedial actinns, including
an ongoing Monitoring progeam for the pocion of the property (hat wis furmerty uscd as o solid waste landfl, were addressed
as part of a comprehensive plan thal was implemented in July 2008,

Emplayecs and Lihor Relations

Az of Scplember 30, 20H2, the Comnecticut fucilitics employed approximatcly 6,250 full-time omployess and 1,500
seasonal, par-time and on-call employees. Pursuant 1o the Tribal Employment Rights Ordinance, when receniling and hiring
personael, wxeent with respeet 10 key personnel, Mohegan Senis abligated {o give preference first to qualified members of (he
Tribse andd then tn enrolled members olother Indian tribes. Sec “Certain Relaionships and Related Transactions. Nom ol Mohepan
Sun’s employces are covered by colleidive bargainiog agreements.
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Az of Scptember 30, 2012, Wohegan Sun at Pocona Downs employed appraximately 1050 fll-time enployecs and 730
part-time and on-call employees. Cortain of our Mohegan Sun at Pocono Deawns’ cployes are represented under collective
bargaining agtecments between Doewns Racing and citha, the imteragiiona) Union of Operating Engincers Local Union 34200, o
Local Lindon $42¢ or Teamsters L.ocal Mo, 401, ot Local Mo, 401, The apreement with Lacal Union 342C xpires om March 31,
2013 and rclates 1o cquipiment and heavy equipment oprcrators, The agreement with Local No. 401 expives on Jameary 31, 2007
and velistes to ek drivers and maintenance employees.

Teo: 1A, Rizsk Wactors.

In copnection with the safe harbor peovisions of the Poavate Securitics Litipation Refoem Act of 1995, sct forth helow
are cantiomary stalements identifying importamt factars that could eause actual events or resulis Lo differ materially from any
forward-losking statements made by or an behalf of us, whether vral o written. We wish to ensure that any lorwand-lookng
slalements are acconpanicd by meaningful caulionary statcments i order to maximize to the fillest extent pussible the pectections
of the safi harbor cxtablished in the Private Scaritics Litgaton Relorm Actef 1995 According]y, any such statements are qualilied
in theit entirety by reference Lo, and are 2ccompanied by, the following imporlant factors tat eonld causc acheal events or resubis
1o difter materially from our forward-looking stalements, Refer also to *“Cantionary Note Regarding Forwvard-| rking Statements™
an page 1 to this Anauel Beport on Fomm 10K

Riskx Related to Our Business
Ly sbstandiol indefiednest cowld adversefly affect cur finavcial comditfon,

We currentiy have and will contimse 10 have a sulistantial amonnt of indebtedncsy, As of Seplember 30, 2012, onr debt
tolaled $1.7 billion. As of Scptember 34, 201 2, there were $622.0 million i tenw leuns ontstanding under our bank credit facilities.
As of Sepember 300 2042, letiors of credit issued under gur bank eredit fheilitics tolaled 52 3 million, of which ao amount was
deaven. Inciusive of Tetters of eredit, which reduce borrowing availability wnder our bank credit. [acilities, snd after taking inle
account restrictive financial covenant requitements, we had spproximately $64.9 million of borrowing capacity ander our bank
wredil Tueilities a3 of September 30, 2312

Our substantial indeblodness coude have signilicand adverse cifecis on our busingss, Such adverse ctliets include, but

arc nol Timited {0, the following:

«  raake it mors difbcul for us o sisBy our debi service oblipstions;

+  increase our vulnersbilily (o adverse economic, industiy and competilive condilicns,

= pequire us todedicale a substantial portien ol our ¢ash flaws lrom operalions @ paymeals an ourindebiedness, theeehy
reducing the availability of our cash Tows 1 fond working capital reguirements, capital sxpenditures and oiher gencral
opcraling TCqATeMEnts;

+  limit our flexibaliy in planning for, or reacting to, dunges in our buginess and the gzming induslry, which may Hacs
us al a disadvamage compared o gur compelitnrs with sieenger liguidity pesitions, thereby neeanvehy allecting our
results of operations and ability b meet our debit serviee obligations with respecl. e our antstanding indebtedncss;

= restrict us from exploting or taking advantage of busingss opportunilics;

«  place us at a compelitive disadvanlags compared 1o our compelitors that may have Tess dubi; and

+  limit, along with the financial and wiher resiriclive covenants in oue uistanding indebtedness, the ahility to horrow
additiunal funds for working capital requircments, capital expenditares, acquisiions, investmenls, debl servies
requirements, execution of our business stratcey o other general oprating reguiremenis on salislaetoey terms or al
all.

In addition, cur bank credit, Pcilities and the indenteres gaverning our cxisting senior and seaior subordinated notes
comtain, and the agreements evidencing o governing other fuiure indebledness way contain, tesliclive covenants that limil cur
ability to engagc in activities that nay be in oor best interests. Gur fathure ta comply with these covenanis could result in an event
of defaultwhich, iTnot cared es waived, could result in the avecleratiom ol the reguired repayment of some ot all slour indchtedness,

We, the Fribe amd our whelly-owned subtidicries may not be subject to the federal bonlruptey Ines, which conld impair
the abifity af creditors to participate in the realization an vur o pur subsidiaries” asvets or the vesivucturing of refoded Habilities
if we are umsilling ar unable fo meef our debi sarvice obligutions.

We, the Tribe and our whilly-owned subsidiarics may or may not be subject 10, or peaniticd to seck protection under,
the federal banknmicy laws since an indian tribe ane we, 23w instrumentality of the Tribe, may o may not b eligihle to boa
deblor ynder the LS. Bankropicy Code. Therelone, our creditors may not be able ta seck liquidation of our assels of nther action
undee federal bankrapicy laws. Also, the Gaming Disputes Court may lack powers bypicslly associated with a federal bankrupioey
o, such as the pewer 1 non-consensually alter liabilities, direet the priority of creditors’ claims and liguidate wortain asscts,
The Gaming 1¥spates Court is a court of limited Jurisdietion and may s have jurisdiction over all crediiors of anrs or oor
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subsidiarics or over all of the lerriory i which we and our subsidiarics carry on husiness.

A persou or errity's abifiy ro enforce is rights agoingt uy is timited by our soveveign imnunity and that of the Trike,
MEC, Molcgan Golf, Mobegan Veatires NW, MVW and, to the extenl applicablz, the Pocene Downs subsidiaries, WI( and
MIGA Saming,

Alihough we, the Tribe, MBC, Mohegan Ventares-NiW, Mohegan Goll, MV W, and to the extent applicabie, the Pocong
Downs subsidiarics, WTG and MTGA Gaming, each have sovereizn immunity and gunerally may nol be sued without v and
(heir Tespoctve consents, 2 Himiled waiver of sovereign immunily and consent 10 suit has heen granted in conneciion with
substantially all uf onr aulstanding indchtedness. 1iach such waiver inchodes suils against us 1 cnfirce sur obligalicn lo repay
certain oulslanding indebludness, Gencrally, waivers of stvercign immunity hiave heen held 1o e enforceabie spainst indian tribes.
In the cvent that any waiver of sovereipn ity is held w be inclTecrive, a chimant could be prechuded from judiclally enflircing
its rights and remedics. With Fmited exceplions, we, the Tribe, MBI, Mohoean Ventures-W, Mahegan Golf, MY W, the Pocono
Diovnes subsidiaries, WG and MTGA Gaming have not waived sovereign immunily [rom private civil seils, including violations
al'the federal sccunitivs 1aws. For this reason, a claimant may nol have any remedy againstus, the T tile, MBC, Mohegan Venturnes-
W, Mohcgan Golf, MVW, the Pocono Downs suhsidiarivs, WG ar MTGA Gaming lor violations of federal securities laws,

Pisputes may be brought in a federal or state court that has jurisdiction over the matter, Howevey, Fodurad courws iay nol
pxercise jurisdiction over disputes nol arising under federal law ar hetween litigants that are nod eitizens of differcnt slates, and
somc courts have ruled (hat a6 Tidian (ribe bs not a citizen af any stute for purposes of obtaining lederal diversily jurisdiciion.
Wwithout our consend, siate comls may not cxercise jurisdiction over disputes with s arising on the Mohegan reservation. In
addition, the Tribe's Consiilution kas cstablished a special cowrd, the Gaming Vhspotes Court, 1o rule an dispiites with respect 1o
hohegan Sun, The federal and state courts, wder the docteines of comity and exhaustion of tribal remedies, may {1y defer to the
jurisdiction of the Gaming Disputes Cowt of (2} require (hat any plaintiff cxhaust its remedics in the Gaming Dispules Coorl
before bringing any action in Federal or siate coun. Thus, there may be ao lederal or state eourt fomm with respect (o a dispule,

1Fan evenlol defalt accurs in connection with vur indebledness, no assurance can be given thava forum will he available
1o creditars other than the Gzming Dispates Court, In sech court, there ave presently limilcd precedents for the interpretation of
Tribal law with respect to insoivency. Any exteution ol 2 judgment of he Caming Disputes Cowrt or any other courl on Tribad
1ands will roquire the cooperation of the Tribe's oflicials in the cxereise of their palice powers. Thus, 10 the extent that a judgment
ol the Ganing Disputes Court must be executed on Fribad Lands, the practical realization of uny heaefit of such 2 judgment will
e dependent upon the willingness and ability of 1vibal ollicials to carry oul such judgment. In additien, the land on which Mohegan
Sun is located is owned by the | Initcd States in trusl for the Fribe, and our ereditors and the crediters o the Trihe may not Toreelose
upon or ohlain iitle ke the land. Additionally, althowgh we da nirt presently hold any fee interest in real property, i we elid jn the
{irure, federal law may not allow for real property interest W be mortgaged or, i€ morigaged, wansferred a5 o resubl ol foreclosure,

Any rights ax g creditor are fimtited to onr assets and those of aur guarerator subsidiaries.

Aby Tights as acroditlor in a bankruptey, ifappitcable, liguidation erreorganization or similar proceeding would be Tinvited
10 ur assets and the assets of aur guarantor subsidiarics, and would not encompass the assets ol any other subgidiary that is not
a guarantor, the Tribie or i other altilizwes.

Char fuiduire b gencrate sufficient cash floes and curcent ard futiee ecoomic emd credit markel conditions could odversely
affect our ability to fulfilf vur debt service nbligations,

Crar ahility to make payments on and to vefinance our indehledness will depend upon our ability (o penerate cash fows
from operations in e Tutare and current and fulure ceopomic and credit markel conditions. Our ability to gencrate cash flows is
subject 1o financial, coonnmaic, pelilical. competitive. regulalory and niher factors heyond our conlenl. We continne to monitor
revenues and expenditure (o ensure continued compliance with ovr financial covenan! reguiresients under boih our bank credic
Facilitics sod our bond indentures. While we anticipate that we will remain in compliance with all covenant requirements for all
periods priar to maturity, we may need i incrcasy revenucs or offsel any fulure declines in revemtes by implementing fariher cosl
contaiment and sther initalives in arder W maintain complisnes with these financial covenant reguirements. 1fwe 3re unable o
satisfy our froancial covenanl roquirements, we would need to oblain waivers oF consents; IOwever, we Gan provid no assurance
that e wonid be abic 1o ahiain such waivers or congents. 1F we are vnable to ohtain such waivels o corsends, we would be in
deCanlt under our debt documents, which may result in cross-defaults under our nther oustandiag indelledness and allow our
lenders and creditors to cxercise thair rights and remedies as defined under their respective sgrecments, including their right io
accelerate the repayment of our outstanding indebtedness. 1f such acceleration Were W ocedT, we ean provide no assorance that
e wwonld Be able to obiain the fnancing nocessary to repay such acceleraled indehledness, There i alen a rizk that the banks that
participate in our bank credit facilitics may not he able 1o pesfarm when we requcst additional funds to be advanced to us uneer
our hark credil facifities, If funds are not avaikable 1o be dravn under the terms of vur bank credit lacilittes, we may not be able
tev secure additional linancing.
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Restrictions voninined in onr bank credii faciities and the indeniures 1o whick we are o purly may lmpose firaits e oy
abifity to pursee our husiness siraiegler.

+

£y bank credit facilitics and the indentures (o whicl we anc a parly conwin customary operating and financial rastrictions
that lirmit our discretion on various business matiers, These restrictions include, among other Wings, covenants limiting our ability
1o:

« incur additiona] indebedness;

= pay dividends or make other distribaticns;

«  make certain myvestricnis;

+  use assels 18 securily in olher transaclions;

«  zell certain assels or morge with or inlo another person;

< arant liens,

+  make capital cxpenditanes; and

« caler inka irangzactions with alliliaes,

These restrictions may, smang other things, redues our flexibility in planning lor, or {eacting o, chanped in our hosiness
and the gamning industry in gencral and thereby may nepatively impact oy financial condition, results of operalions and our ahility
o mect our debt service obbipations,

ur bk credit facilitios require us 1o maindsin a fixed charge enverage ralio and not to excead cortain raiios of senior
leverapo and total leverage, and oot derm loan Gacility alss reyuiees us bo onaintain & fiest Hen loveraze ratio, all as delincd ey
the applicablc Facilir, 1 these ratios are ank rainlained or are excecded. 45 applicable, it may ol be possible for us b howow
additional funds to meet our abligations.

In addition, our indentures place certzin limitations o our abilily o incur indebtedness, Under these indenlbures, we ae
sencraily able by inour indebtodness thad olberwise may be restricted, provided we mecl 3 minimwra fixed charge coverage ratio,
as defined, AL September 30, 2002, we were zhove the minimun fixed charge coverage ralio. IMwe were W [l holow the minimam
fincd charge coverage raio, our ahility W ineur additional debtwould be Hmiled and subject ta other applicable excepions contabned
in the indenturcs, and the options available o vs W relinance our exisling indebtedness would he restricied. We may need to obtain
walvers of consents from ourienders in order W ohiain additions] debror refinance our cxisting debt onsatisfacory teviis; however,
we cannot assure you Hial we wilt be able o obtain such waivers or consenls. in such evend, it may not he possible {oe us to horrow
additional funds 15 mect our nblizations ar refinance ur maites.

Additionally, our Filure {0 coraply with covenants in our debt nstrumenis could resuht in an event of default, which, iV
not cured or waived, could have a material adverse offeel on us and could result in the aceeleration of (he required repayment of
some or all of the then-outsianding amounts of such debt snd i inability 1 make debl service payments.

Contimied wegbiness o a further downiurn in the Twmited States economy couwld wegotively fmpact aur Simanciaf
performance,

During periods of ¢oanomiic conlraction, our revenues may decrease while sone of aur costs remain fixcd, resulting in
decreased earnings singe gaming and other leisure activities that we aller are diserctionary cxpenditures and participation in such
activitics may decline during economic downlums bocause consumers have less disposable insmne. Fven ob uncerlabn economic
oullaok miay adversely affect consumer spending in our gaming eperalions and redated facilitics, bocause consunters spend Tess
in anticipation of a potential economic downtun.

The recent michal veonomic reccssion negatively impacted consumer conlidence and the amount of consnmer spending
st Mohegan Sun and Mohegan Sun st Pocone Downs. Continued adverse eoonoiake conditions such as a prolonged repional,
national or giobal peneral sconvmic dovmurn or slow giowth, including periads of incressed inflation, rising unemploy meat
levels, tax Tales, interest rales, energy and gasoline prices or declining consumer sonfidence could also [urther reduce consumes
spending  Reduced consamer spending has and may conliaug lo rexult in an adverse impact or our business, financial condition
and operaiing resuls, Fuihormorte, aneerainty and adverse changes io the economy could alse nerease e cost snd reduce the
availahility of sturces of finanving, which could have a material adverse imnpact on our Tipancial condition and opcrating resalts,
P adverse seonemic condilions continue or worsen, oue business, assets, financial condition and reselisof operations covld continug
to be aifected adversely.

Our diversification gfforic may net be stocessfid

We rcocive and cvaluale varions opporlunilics w diversity our business interests. These opportunitivs primarily include
the development andior management of, imestment in, oe ownership of othcr gaming calerprises ihvough ditect investntents,
acquisilions, joint venlere amangeraents and loan ransactions, We ate currcntly putssing diverstication effens in Clark County,
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Washinglon, and Palmer, Massachnsens, and we are evalualing other opportunitics in various jurisdicrions. Vach of these ciforls
maay requirc various levels of regulatory of legislative approval, and may require thecommitment of financial and capital resources,
and a xifure W achigve any such approval or o obtain ar generate suliicicnt funds to meet such financial or copital requitemneanls
may resull in the termination of the respective projuct. Addifionally, there ¢an be no asserance thal we will comtinue W pursoc any
of these opporanilics or that any of them will be consummated.

The loxs of a key manogement member could have & matericod adverse effect on ws, Mohegon Sun saenid Mokegem Sun o0
Focone Pawns,

{1ur success depends in large part on the continued service of key management pevsonnel. The lozs of the servives of key
personncl could have a material adverse effect on our business, operating resulls and Onancial condition. Ouy key management,
personnel are cereenuly retained purstant 1o smployinent apecments,

The nor-impairment pravision of the Tribe’s Constifziion is subfect fo change

Tlnlike siates, the Tribe is not subject lothe U8 Constilution's provision festricting gevemmental impainmental contracts.
The Tribe's Conslilulion cirrendly has a pravision thal probibits the Fribe from enacting any law that would impalr the obligatisas
of contracts coteeed into i furtherance of te development, construclion, operation and promotion of gaming on Tribat lands.
Tiowever, this peovision could be amended by a vole ol 75% of the Tribe’s registered volers Lo impair ibe obligation of such
COLENCES.

M and the Clnaraniars are controlled by a rribal gaverament amd may pol necessarily be operated in the some way as
if we and they were privefely owned for-profit businesses,

We and the guarantors arc subject to centend by the Tribe. Our kanapement Hoard is comprised of the seme nine mambers
as the Mihegan Tribal Council, the governing bady olthe Tribe with legistative and cxceative authonity, Asa sovereign sovernmend,
the Tribe is governed by officials clocted by tribal members wha have a responsibility for the general welfare of all members of
thie Tribe. Inmaking decisinns relative w us and Hie goarantors, {hese ollicials may consider the interests of their electorate, instead
ol pure coonomic of olher business factors,

Wz e be subject o materiol onvirenmental Sabifing fncluding as a vesull of possible Incomplete remediation of keown
crvironmmenta! hazards and e ecistorce of weknonen envivonmenial hozands

Ot properiics and operations arc subject ke 4 wide range of federal, sate, locab and tribal envivonmental Lyas and
regulalions poverning, among olficr things, air enissions, wastowater discharges, lhe use, managementand disposal o, or cxpesere
w, hazardous snd non-hazandous materials and wastcs, and the clean-up of contamination. Noncompliance with such Taws and
regulations, and past o fubore actividics resulling in envicoimental releases, could affcer our aperations ar could canse us Lo Incur
substantial costs, including clean-up costs, fnes and penalties, or investments et il or upgrade our facilitics and programs,
Ln additiun, should unknovwn contamination be discovercd on our property, er should a release of hazardous maderial oUeur on ooy
property, we could be required w nvestigate and clean up the contamination and could alse be held responsihle w a grvernmental
entity or third-parties for personal injury, property dawn age or investigation and clean-up costs, whichmay be substantial, Moveover,
such contaninatinn iy alss impair the use or value of the affected property, Lishility for contamination could be juint and several
in pature, and in many inslsnces can be impascd on e ewaer o operator of properly regudless of whether it bs responsible for
creating the condamination or is otherwise at Tault,

At both the Mohegan Sue and Mohegan Sun at Pocoae Downs propertics, investizations and remedial actions have hewn
successfully undenaken to address significan] site contarination resulting from historical operations. The site on which Mohcgan
Sun is Tocaled was formerly occupied by United Nuclear Corporstion, a naval peeducts manufacirer o, among other things,
nuclear reactor fuel components, Prior to the decommissioning of the United Nuclear Corporation facilities on the site, extensive
investigations were compleed and contaminaled soils were reinediated to applicable standards, Prier ko aur laking posscssion ef
the propeny and development of Mohegaa Sun, the site was determined (o be safe for geners] public use.

Prior to acquiting our interest in Mohegan Sun at Poconn Dhnwvis, we conducted s extensive enviranmenial investigation
af the Pocono Downs facilities. In e course of thad vestigation, we identified several envivomnental conditions that required
corrective sctions to briag the propeny into compliance with applicsble laws and regulations. These remedial actions, incloding
an onEoing monitering program for the portion ol the property that was formerly wsed as o solid waste land Gl were addressed
as part of a comprehensive plan that was implemented by 13awns Racing in July 2008,

Motwithsianding the Torcgoing, we cannot assure you that!

«  any ciwirenmentsl repons of studics prepured wilh respect to these sites or say other properies owned o aperated
by us revealed all envivenmental liabilitics,
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= prior owners of enanis did not croade any material environmental condilion nol presently koown to us Lhak may be
discovercd in the folure;

» fulure laws, ordinances or regulations will not impose any materisd environmental liahility with regard to existing
conditions o operations, or

« g maerial cavirenmental sondition decs not otherwise existon any sile.

Any of the ghove could have a material adverse eiTect upon our future aporating yesulls and shility ie mecl oor ceht
sorvice obligations.

Chur business could be affected by weather-relafod factors.

Char reslls of eperations could be adversely affected by weather-relaled fackors, such 55 the vnfavorable winter weather
conditions cxperienced during Decerher 2010 and Fanuwary and Fehruarny 2001, and the efferts of Humicane lrene in Avgust and
September 2001 and Huwicane Sandy in Septemaber 2012, Severe weather conditions Tay discourage polential patrons from
traveling, o may duler of prevent patrons from reaching our [scilities. M iiis vieurs, it could have a material adverse clfect on
our lgtre opcraling results and ability to meet our debt service ohligations.

Enersy and fuel price increases may adversely affect aur Fusiness maid resules of operafions.

£3ur propertics use $ignificant amounts of clectricity, natural £3s 2ad other forms of caergy. Inereasces in the ¢asl of any
afour spurces of eneney may negatively affectaurresulisafaperabions. in addition, eonergy and [ugl price incresses could negatively
impact our husiness and results of operalions by cansing a decrease in visitation to our propeelies, meiuding by makine it difficuls
for poteatial patrons o {ravel to our properties, o by causing palrons wha do visit our properlies to decreass ther spending,
incinding due {0 reductions in disposable income 2% & cesuft ol esealating cocrgy and fucd prices,

Chur informarion lechnology and other systems are subjec o cyher secuarity risk inchuding prizopprapriation of customer
inforatation or ofher breaches of information secarity.

We rely upon sophisticated information teechnology notwerks, fystems and pnlesiveclune, some of which are mansged
hy thind-partics, to process, transmit and store wlectronte information, and to manage or support & varicly ol business processes
and activides. Additionally, we collect and store sensitive data, including propriciary business information. Despite security
measures, our information wehnology networks and infrastructure may be valnerablc 10 damage, disnuptions or shutdowns due
1o attack by hackers or breaches, employes crror or mal frasaoee, power DUEIRCS, COMPULCT YITIECE, telecommunigation or wlility
failures, systems Tailures, natursd disasters or other catastrophic events. Likewise, data privacy or scourily breaches by emplovecs
and others wilk permitted access to our systems, inclading in same cases thivd-parly service providers 1 which we may oylsource
coriain busingss functions, may pose a risk that sensitive data, incloding inleltecmial propoity or personal information, may be
sxposed to mauthorized persons or Lo the public. Sccurity breaches and other disruptions o our imlormation technology
inlrastruciure could interfere with our operations, compromise information belonging do s and our customers and supplices, and
expose us ko lighility which could adversely impact oor business andior resul in the loss of crilical or sensitive information, which
comld result in financial, leaal, business or repatational harm,

Rixky Related to Mokegan Sun
We face imewse competiton in aur primary mroerket from Fuvwoods.

The existing gaming industry in our primary markei is highly vompetitive. Mohegan Sun primanily competes with
Foxwuods, which is owned and operntcd by the ML Foxwonds is lscated approximately 10 miles {rom Mohegan Sun and is
reportedly onc of e larest gaming [acilities in the Linited States in terms of tofal gaming positions, Foxwoods has been in
operation {or more than 20 years. In additian, in August 2012, the MIT annsuaced the planncd restucturing of approximately
£2 2 billion of ils debt abligations, Bt is uncertain whether this restruciuring will give Foxwonds a competitive advanlage over
Wiohogan Sun,

I addition to Frowoods, we also fave competition front casings and other gaming operations efsewhers in our parked
areds,

While Mohegan $un and Foxwoads are the anly two current gaming operations in southern New England oftering
{raditional slat machines and table mames, we (ace now competition in the Siate of New Work with the Cetober 2011 apening of
Resorts Work] and ongoing cempetition from other racing anl V1.1 facililics in the states of Wew York and Rhode Island. In
additian, in November 2012, volers in the Stale of Rhiade Lsland approved the addition of table games @t Twin River Casing.
Casinos in Atlantic Ciky, Mew Fersey, and scveral casines and gaming facilities located on Indian tribal Lands ip the State of Mew
Yok, as well as newly authorized or cxpanded gaming fucilitics and gaming offcrings in the Northeast and Mid-Auanttc regions
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al30 contribute 10 the compatitive landscape in the northeastem United Slates. Additionally. we [aee existing and future competition
ine and from the Morheastem Pennsylvania gaming market, both in the immediate markad or Mohegan Sun st Pocong iwans,
and for Mohegan Sue, in marketing to and altracling palicns from the ew York City metropelilan tegion. Mew or expamded
guming faciliftes in the states of Delaware, Miarvland and West Virginia also may aliract patrens {roen that region.

i2acinos in Yonkers, Queens, Batavia, flamburg, MNichols, Vernom, Monticcilo, Saratoga Springs and Farnington, Mew
York, reporledly operate approximately 17,000 VL Es, incirding electranic table game positions. While Twin River Casing and
Newport Grand in the State of Rhode island reportedly olfer approximately 5,700 VLTS, including clocironic Lable game pasitions,
Given the peonraphic proximity of Empire Ciry and Resanis Wrld to Mew York City and Padin River to Boston, these facilitics
may have distinct advantages over Mohegan Sun in compelition for day-trip and other patrons From the Mew Youk and Boston
metropolitan vegions,

Mohegan Sun also competes for patrons with casmes in Atlantic City, New Jersey. Many ol Lhese casinos may have
grealer esouTees, optrating cxpirience and narme recognition than Mohcgan Sua. In sddition, e Staie of Kew Jersey and the
Atlantic City gaming markel, in particular, contimu ts wnplermnent legislative reforms adopted in 2011 and public-private initiatiees
to revitalize gaming in the stale and respond o competition frcon cxpanded gaming in ncarby slates.

N migrbf enfrants in our mrarket areas or the expansion of on-liae ganting could adversely affect mwr anzrations and
gur ahiliny to meet our finpaciaf obligations.

Tn Mavemhber 2011, the governa of Massachusclls signed e {aw comprehensive gaming legislation which authorises
up ta three casing resort eenses andone facility liroited Lo 1,250 stot machines in Massachuscits to he Yicensed by the newe gaming,
commission, which held it first mocting in Apeil 2012, in the State of Maine, Hollywood Casing Bangor added table games in
Wiarch 200 2 1o itg racino, while, in fune 200 2, Oxlord Casino opened Us firstphasc and, in September 2012, announced an cxpansion
that will reportedly add hundreds of slot machines and suvoral table games. In the State of Rhode dsland, volers approved the
addition of 1ahle game operation at Twin River Casing, In Mareh 2012, the New Youk slale iegistature and governar approved (he
first step twwands amending the state constilution 16 authorize traditional table mame operations al up to seven full-scale casings
in the state, TF approved by the acx legislature, which couvenes in January 2013, the constilational amendment wruld have L be
approved by a majority of volersina stale-wide ballol, Caming compact and other disputes hebween 1he State of New Yook mnd
Indian 1ihes currenthy cngaged in gamipg in that slale may inercasc the likelhoed of pew Indian tribal or commescial gaming in
1he Catskills Tegion or (he passage of a constitutional amendiment fo allgw mble paming at state-licensed racinns or clsewhere in
1he stale,

¥ederal recognition of the Mashpee Wampanoag Tribein (he Commonwealthof Massachusetts in 2007 and the Shinnecock
[ndian Tribe of Mew York it Ocluber 2010 in addition w tribal gaming ratated provisions in the gaming legislation passed in the
Commonwealth ol Massachuselis also incresse the likelibond that there will be new Indian tribal gaming in the region in the
fature, Other federally-recosnized Indian tribes continue 1o purste tribal commercial casinas in the Catskills region of the Stake
ol Newi York and elsewhere i the region. Other groaps secking federal recogrifion as Indian tibes with an interest in eazaging
in cammercial casing paming in the Narlheastern Lniwed Siates also may contimue thase cfforis. In addition, ndian tribal groups
from the Siatc ol Connecliou whose petitions have been rejected in teeenl years by the 13A may be successlul with appeals or
reconsiderations of those petitions.

Jn the Stk of Connecticut, the stale loflery has sought o cxpand ils choice of games to incleds kenn, and (he new
lepislamrs in 2013 ray again consider lepislation to repeal = state statute which restricts the state lotlery from condacting on-line
interactive lottery games and promotions. Fo rthermore, Congress and vartous states, including tvew Hamipshies and New Jarscy,
have remewed cliorts w pass Jegislation to leense and tax inlternct poker and other on-line gaming, while state lotkerics in Mew
York and Hinois have sought and received faverable opinions flom the 115, Department of Justice on their ability io wondued
cortain activities on-line pader Rederal law. The State of New Jersey also has passed legislution related ko sporis wagenng and is
invodved in litigation challeaging the federad law which vesticts tepalized sporls wagering Lo conain states.

Based on aur anabysiz of exisling znd potential ganing activity in our market areus, we believe that compedition Frem
ather commercial casing gaming operations will conlinue 1o increase in the future. Tn the Commanwealth o assachasetis, where
an alflizie owned by us and the Tribe has Yeased property which would serve as a poteniial site for gaming development, we ate
unable to predict if we will be sueeesshul in our alforts, We alss are unahle (o prediel whether any of the effors dizcussed above
by federalby-recognized indian wribes, Indian wibal proups adempting o pain federal recognition as Indian tribes or conumercial
casing gaming nperators will be suceessiul. Tn addition, we are unable to predict whether on-line gaming legislation will be adopled
on a federal Tusis, an intrastats basis {n one or more of e stales in which we operate or compeic far patrons o anoang moere than
one state under 2 mulli-state compact, and the jmpact of such legislation on our business, Additioaally, we are unable 1o predict
whether on-line gaming ot sports wagering will be expanded undes existing 12w on an infrastste or national basis. 1 new gaming
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opetations are established or those opeiating or under constraclion are expanded, we are uncertain of the impact such gaming
operations will have on our vperations and our abilily to mect our Tinancial obligations.

Brcouse the gaming industry i the State of Connecticns has experiznced seasimad fluctuations in the pust, we alse may
experiznce seasonal variations in our revenues aad operating resalic that condd adversely affect our cosh flones

The geming indwsuy inthe State of Conacelout has exporicneed scasomal fluctuations, with the heaviest gaming activity
aceurring between the months of May and August, Similarly, the heaviesi gaming acrivity at Mohegan Sun has pccumed belveeen
the munths of May and Aupnst. Ax a rosull of these scasonal [Tuctnations, we Tikely will continue to exporience scasonasl vasiations
in owr gquarlerly revennes and operaling results that could result in decreased eash fows during perinds in which gaming activity

is not ul peak levels. Thewe vanations in quanterly vevenucs and operating resulis could adversely alfect our overall {inanctal
conditkon.

Negaiive conditions affecting the lodging indusiry may have an adverse effect on our reventes and cash ffows.

We depend on the revenues gencrated [rom the hote! al Mohegan Sun, together with the revenues generatcd from the
other portions of Mohegan Sun, to meel our debt service obligations and {und our opcralions, Revenses gencrated from the
operatdon of the hote! are subjecl primarcily to conditions affeeting our gaming opcralfions, but alsa arc subject 10 the lodging
indusiry in general, and as a result, oue cash Dows and finaneial perfirmance may be affected nod only by the conditions in the
saming indwstry, but also by ihose in the lodging industry, Some af those conditions anc as follows:

«  changes in the local, tegionad of nalisnal econemic climate;

+  changes ia loval conditions such a3 an oversupply of hotcl propectics;

v docreases i the level of dewnand for hetel rooms and relaled services;

+  the attezctiveness of our hotel to patrons and competition fiom compatable hotels;

+ cyclical over-bubiding in the ota! indesiry;

= changes in travel patteens:

+  public heslth coneuans alfecting public accommadations or nwvel generally or regionally;

+  changes i reom rales and inercascs in operating costs due to inflation and other laclors, aud

»  the periodic necd 1o repair and eenovate the bolel,

The recent ghobal coonomie recession has had a negative impact on the lodging indistry and on our linancial results. The

continualion of, or adverse changes in, these conditions eould further adversely allect our hotel's Gnancial porformance and resubis
of operations.,

thir obdizations wnder the relinguishment agrecment could affect adversely our financial cimdition and provet us fronl
Frlfiifing anr Jebi zevvive abligations.

Pursuanl to the torms of the relinquishment agreement, we are required, among other things, {o pay TCA 5% of cerlsin
revenues (as defined ander the relinguishment agrecment) generated by eerkain areas of Mohzran Sun during the 15-year periad
which caramenced on danuary 1, 2000, Rekinguishment pay mients tolaled $54.3 miflion and $55. 3 million for the Nizeal years einded
September 30, 2002 and 2001, cespectively.

“This oblization consumcs a significant portton of 0w aperating cash flows that might otherwise be available for, amang
wiher things, inlerest payments, capital sxpendilores, distributions G the Tribe, working capital necds and debt reduction. As a
eesult. our exibility in planning ¥or, or reacling to, charges in out buziness amd the garning indusiey in general is seduced, This
may ploce us 21 a disadvantage compared 100U compelilos that do not bave such an ohligation,

(e renovation projects may foce significant infurent risks that comled ptvervely affect onr financial condition

Construction eosls and completion dates for renovation projects are hased on budpets, design decuments and schedule
estimeatcs prepred with the assistance of architeels, contraciors and consultants, Such peojects ave inherently subject to signilicant
devilopment and conslruction risks, which conld cause unanticipated cost inureases. These inclhude the falloving:

«  csealation of construction onsts aboeve apticipated amounts;
= shorage of material and skilled Labor;

« weatbier interfereno

«  eneinecring problems,

»  arviranmental privhlems;
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o {ire, flood ard other natueal disasters,
«  lalow dispufes; snd

«  geologicat, canstruction, demaolition, excavalion and/or cquipment prohlems.

Furlhermore, while constraction aclivilics may he planned to minimisc disruption, construction noise and detheis and the
teraporary closing ofsome of the facility, such activitics may discuplovr cument pperations. Uncxpected consiruction delays could
exacerbate oF magnify these disruptions. We cannot assure you that any constuclion, renovalion or expansion projects will not
have & praterial adverse effoet on our resuils of operations.

W oy swspend or elect nol to proceed wiih consiruction, remavation or cxpustsing projacis ence thep have bocw
underiaken, resufiing in charges that conld aldversely affect our financial condition.

Tn conneelion with any «f (e consiruction, renevaion of cxpansion projecls, we may sugpend, clecd notw procesd with
or luil w complete such projects oncs they have been undertaken, Tn such cases, we may be required o carcy assels on our balance
sheet tor suspended projects o incur significant costs relaling 1o design and constrction work performed and matcrials purchased
that may oo longer he nselul [oe terminated projects. In additien, owr xyreermenls o amangements with third-partics relaling to
the suspension or termimation of such projects could cause ws to ineor sdditional lees and ensts. Our suspession of, cloetion not
to procecd with, or failure to complete any consiruciion, sehovation ot cxpanston projects may cesull in adverse ellects Uy our
{inancial condition.

The risks wsociated with aperafing expanded facitities and managing growtl coufd have a material adverse effect o
Mohegan Sun's fuinrz performance

We may expand our facilifies froso time b tine, We can provide no asserance what we will be successiul in infeprating
the new amenitics feam such cxpunsions inta Moicgan Sui's current oprrations oF in managing the expanded resot, Failure 1o
sucecssiglly intepgrate and manage new scrvices and amenitics could have a material adverse effect on oor results af pperations
and our ahility to mect our deht service ebligations.

Rixks Relured to the Dufian Gaming Tty

Craming is q highlvregulated indusicy, and changes in gpplicatls loes cowkd herve @ material edverse offect o the Tribe's
and aur abilily to conduct gaming, and thus on ovwr operations and oue amfity tn preat owr financie! abligations.

Gaming on the Tribe's rescrvalion is regulated extensively by federal, stale and tribal repulatory apencies, including the
NIGE and agencics of the Slate of Conncctieut, such a5 the Depanment ol Revenue Services' Division of Special Revenue,
Consamer Protegtion's CGaming Division, Division of Liguor Coatrol and the State Police. As is the case with any casing, changes
in applicable laws and regufations could limid or materially atboct the 1y pes of gaming that may be conducted, or serviges provided,
by us and dhe revenues tealized therelrom,

Currently, ihe oporalion of gaming on Indian tribal bands is subject 1o HGRA. Legislation s been introduced in Congress
from tinc (o time with the intent of modifying a vatiety of perecived problems with KA. Some of the proposals that have buen
considered would be prospective in cifect and contain clauses that would prandfather cxisting imadian (ribal paming operations
such as Mohegan Sun. Legislation alse has been proposed, hewever, Gom time ta Ume which would have the e[lect of cepealing
many of the key provisions of IGRA and prohibiting the conlimied operation of particalar classes ol zaming on fadian fribal
Fesurvations in stales Where such paming 15 not stherwise allowed on a commercial hasis. While none of the substantive proposed
amendntents o IGR A have been enacted, we cannot peedicl the elfects of fulure fegislalive acts, In the cvend that Congress passes
probibitory legislation that dees not include any grandfathering exemption {or existing Indian tribal paming operations, and if
such legislation is sustined in the courts apainst ribal chaltenge, our ability temeetour deft service obligations would be materiaily
snd adversely altosted.

in addition, under federal ki, gaming on Indian tribal lands is dependent on the permissibility uncer state baw ol speeilic
foems of gaming or similar activitics, and gaming af Mohegan Sun is dependent an the papeiial tribal-state compacl between the
mohegan Tribe and State of Conpeclicat. Adverse deaisinas of legal actians wilh respest o gaming of the Mohegan Compact may
have sn adverse olicct on our ahility 10 conduct our gaming operatinnes.

A change in owr clirrenl fix-exempl status, ond that of our subsidiaries, conld regfuee our cash Tows and have @ material
wefvarse effect on nur aperations and our ability to meel onr fingacial abligaiions.

Based on corrent interpretation of the Internal Revenue Code of 1986, as amended, we, the Tribe and cerlain of our
subsidiaries arc not subject 4o 1.5, foderal income taxes. However, we can provide o assurance that Congress or the Diternad
frevenue Service will not reverse of modily the exemption Tor indian ribes from U.5. federal income Baxation. A change 1o
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tax law could have a material adversc cffect on our financial putformrance,

Kisis Reloted to Moftegan Sun ol Pecano Downs

The adoption of modiffcations o fhe Pennsplvanic amime Act or other applivable loes in the {ommanwealih of
Pemsylvania and the inplomentation of the new table poming fegistation could negatively impact our operafions and cipected
pretabilily,

Changes in applicable layes or regulatinns, tax rates ot the cnlorecrment of applicable laws and regulations in the
Commonwealth of Pennsylvania could limit or materially aflect the types of gwming we may conduct and the services we may
provide at Mohepan Sun m Pocone IJuwns o the punditability of such operations, Chr abilily 10 continne (0 oprorate Miobegan Sun
al Pocone Downs also cowld be adversely alfccted by such legal or regulatery changus,

The risks avrocialed with arr abifity to succesyfully infegrate table gaming, operafie the expanded facilify and manage
ity grovweh cowdd have o materiaf adverse affet an fhwe futiire performonce of Molegon Sur of Focome Dovies

T banuacy 2010, the Peansylvania Guming Act was amended 1o allow slor machine operateds in Lhe Commonweaith of
Fennsyivania 1@ obtain a lable game aperation certificate and operale cerain table games, including poker, Following the receipt
of 2 table pame operation corlificate in Juiy 2000, Mohezan Sun al Poecono Nowns opened ils 1able game and poler operalions,

Table gaming remains relatively new o the Commonwealth of Pransyivanis, We ean provide no assutance thal we wiil
e suooessiul with tahle gaming at Mohepan Sun at Poconn Downs nver the short of jung term, The Failure 10 suceessfudly integrale
and manage whic paning could have 3 maierial adverse cileet on the profitability of Mahegan Sum at Pocono Dowis.

If Mobegan Sun ot Pocena Dewns is not able to campete successfulhy with existing and pofential competiiars, we may
not be able in gererate sufficient cash flows for our aperations ar io Julfill onr financial obligations.

Mohegan Sun at Pocone Frowns lzees competition from several facilities in the €om mumwvealth of Pennsylvania, as well
as acighboring stales, The clusest competibos are Mount Airy and Sands Bethlchem, bath of which are located in Maorheasiern
Pennsylvania, approximately 40 miles and 7 miles from Mahegan Sun at Pocons Downs, respeciively, and offer on-sile hotel
Lacitilies nol currently available al Mohegan Sun st Pocene Tiowns. Additionally, the state legislatore has considered expanding
the ahility of bars, vestaurands and other non-casing Tacilitics (hrowzhest the state o offer cxpanded bingo, keno of athey pames
ol chanee oo a limited hasis, The devolopment uf other gaming tacilitics in the Com momwealth of Peansy vania also may napact
the competilive emdronmaent for Mobegan Sun at Docone 12oawns,

i addition 1o exisling slok machine and table game operations i the Commonwealth of Pennsy lvania, Mohegan Sun at
Pocony 1owns faces competition frum the VET facility ot the sonticello Raveway in bMonticelo, New York, spproximalsly S0
miles from Mohesan Sun at Pocono Downs, Addittonally, hiohepan Sun al Pocono 1uwns faces competition fiora Tiopa Downs
Casing in michols, Mew York, approximately 100 miles from Mohegan Sun at Pocang Dewns, Mohcgan Sun at Pocono owns
also lhees pocatial compelition frem any gaming operation that is uhimately develaped in the Catekills region Including Mohegan
Zun at Cloncord 1iowns, proposed for the Town of Thompsan, New York. Expanded gaming inay oF all ol Maryiand, Ghio, Mew
Jersey, Prelaware and West Virginia may affect sverad gaming in the Commemnweahh of Poennsylvania, the OTW lacilities and
aiher gaming facilities with which Wohegan Sun al Pacone Downs competes tor pairons,

We are mncenain of the impacl these other facilitics or the introduction or expansion of gaming elsewhere will have an
our operations and ability (o meet our financial ubligations,

Chr aperation of Mohegan Swr ar Pacona Downs subjeeis us b regrelation end enforcement by varipus siate Lpencies.

Az owner and aperator of Robegan Sun at Pocong Dovns, we ale subject 1 cxlensive state regulation by the PGCB. the
Pennsybvania State lamess Racing Commission, or the PSHRC, and other stale regulatory agencies, such as the Liquor Contral
Buoard. Applicable rules and repulations may reguire thal we obtain and perindically rencw a varicty of licenses, tegistralions,
permils and approvals to conduct our opesations, Regulalory agencivs may, {oT any rcason sel Fovdh in the apphcuble legislation,
rales and rezulations, Fmit, condition, suspend, duny or revoke oui license 1@ comducl ovr operations as inended, We ean provide
i sgsurance that we will be able lo contioually renew all rewistrations, permits, apprivals ot licenses necessary (o condect aur
gperations inthe Commonwgalth o Pennsylvania as inlended. Any ol these cvents, orany changes in applicable laws or regulations
ar the enforcement thereof, coulil have a material adverse eficel on our business. Gnancial condition and results of operatiung.

Changers b ov Hhe issuanes aof wdditionad regufations ky the PGOE may adversely affect our operadons ot Mofagrar S
af Pocove Dovers,

Under the Pennsylvaniz Gaming Act, the PGUB bas cxtensive authority iy regulale gaming activities. Casing raming is
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till a relatively new industry in the Conmonaealth of Cennay lvania and many of the rulcs and regulations aogvetrhing casing
gaming are stll evalving, particulady with respect o table puming, which was authorized by legislation in January 010 Mew or
changing tesutamions could adverscly affect aur gaming operations at Mohegan Sun al Focono Powns,

Cirmges in or the isswance of addittonal regulations by the FSHRC may adversely affref owr operatians af Mohegon S
ar Pocpro Downy,

{nder (he Peansylvania Race Llorse Industry Retorm Act, the PTSHRC has extensive autheriny W regulate hamess raeing
setivitics, Whilc harness racing is awell-established mdustey in the Commonwealth of Penosy lvania, new or chanping repuiations
conid adversely altect our harness racing operations st Mohcgan Sen atPncono [vwns, Our inability or 2ilore 1o conduct harncss
racing operations at Mohegan Sun at Pacone Dawns in accordanee with applicable regulations could adverscly affect our abiliy
to coneluct gaming operations at Mohegua Sun at Pocono Powas.

Ttem IB. Unresolved Stefl Comments.

Mo,

1tema 2. Properides.

tdohepan Sun s located en 2 183-acre site oo e Trites roservation in Southeastern Conneeticuk, adjacent wo Uncasville,
Conneclicut, The tand wpon which bMohegan Sun is localed is held in trust for the Tribe by the Linited Siales. halcean Son has
ils own cxit from Conneelicut Roule 24, providing patrans wilh direet access (o Inferstates 395 and 95, the main highways
copnecting New York City, New York, Boston, Massachuscits, and Providence, Rhode Esdand. Yohegan Sun is approximately 125
miles from New York City, 100 milcs from Boston and 50 miles fram Providenge.

The land upan which Mobegan Sun is located is leased from the Trbe. The lerm ofihe Tease is 25 yoars with an option,
exercisable by s, to extead te Lerm for one additional 23-year period provided that we arc not in default under die dease. Vipon
termination of the lease. we will be reguined to surrender to the Tribe possession of the praperty and imprevements, exciuding
any cquipment, fumitere, fxures or other personal property. The lease requires s 16 pay the Tribe a nominal anoual rental fee
and assome all costs and cxpenses of ewning, operiting, constructing, mainlaining, repairing, replacing and insuring the properly,

We also have eotered inle various lease agreements with the Tribe for properties that arc wlilized for pavking and aceess
ki Mohegan Sun,

The Mohegan Sun Country Club al iPavtipaug is located in Sprague and Franklin, Conneclicut, spproximately 15 miles
trom kohegan Sun,

hjohegan Sun at Pocono Downs is located on a 400-acre site in Plains Township, Pownsylvania, We also ovm OTW
facilitics located in Carbondale and Lehigh Valley (Allentawn), Pennsylvania, and lcase an OTW facility located in Past
Stroudshorg, Pennsyivania,

Salishan-‘ohegan owms land located in Clark Counry, Washington for the purposes of developing & praposed casing o
e wwned by the Cowdity Tribe. The Land shall betransfeesed o the Eowvline Tribe or the Linbed Siates vpon: (1) reccipl ol nocessary
financing for the development of the proposed casing: and (1) the underlying property being accepted to be wahen into i by the
Linited Stmes Departmend of the Tnterior,

Item 3. L&g2l Procecdings.

We are & defendant in varions lilipation matters resabing fam our notmal course of business. We belicve that Lhe apprcgale
linhilidy, il any, arising from such litigations will not have a material impact o our financizl position, results of eperations or cash
flows,

Item 4. Minc Safety Disclosures.

ol applicabte.
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1tem 5. Market for Registrant’s Common Equily, Relatod Steckbolder Matters and lssuer Purchases of Equity Necurities.

W have not issued or sold any cquity securitics,

Item 4. Sclected Financial Data.

As of v for the Flical Years Eaded Soptenther 30,

D52 mit 1) LH L K
Operating Resolis:
(ross Tovenles § 14%8500 § 1527158 % 150826 3 LATRAIEO% O LTRTME
Pramnlional Allowrances GHI9TE (I0BH03 iT66d)  (UTSIT) (135559)
Nl rovenles § 1399903 & LA & 14961 5 1455017 § 1STIR
tnonrme Tiom operations (1) §  1mdzd % IR 404 3 II93IST 5 42746 5 26L36A
Uabisg expense, met {2) (64183} (16,360 {30y (1IR3 {1169335)
ol incsme 51241 111,543 7454 117,352 146,531
Tawss afiripilabde ta non-contmling inlerests 2010 2,134 1258 15992 118
Mel ineome asnbtabls 4 Mohepan Tritel Gamng Autharity H ALK 5 113977 % 9Mr 5 113§ lavml
Diher Iata:
Intarest expense, nel of capitslized inlerest £ ME0ST & LTTI0 5 MATE & IMER 5 931
Capita] experditures imcarnsd -] 43642 3 46,977 % J15H 3 935312 5 3A348R
"Mt cish Maves provided by aprrating sctivites S TR % 1942T 5 ITeARs 5 1Wa 8T § MI0GTR
Hiktnee Sheet Dalay
Tural assety : § 1253707 7203106 § 22NEIT § 2795083 § 2357905
Leag-term debt and capital kaszg net of camenl poueons S OLETISDG § 0 23051 5 LA AT 3 1ARIIS 5 | SIS

{11~ Cioeraling casts and cxposs, included i inceme from operations, includs noa-gash rehingushment |zbiliy reassessniont credits of 311 4 millioa, 55 &
wableon, 536 3 il lioa, 5457 million aed $68 9 palleoa in fiscal 200, 2001, 2004, 2009 and M08, respoeuvely. A decussian of the t4]euizheeent by
may be fourd in Motes 2 and 1 tn aur consolideted firanen] statemants, bepinima ob [uge F-1 of thes Anowa] Beporon Form H-k Opeating cosls aie]
exepense s also include an impairment clinge of $38,1 mélleon n fiseal 20101 A decussion ol this impainy-om charge nuy he found inhute 110 o conolidated
Nnancial satenteats, begioming ¢ page F-1 of this Annial Repor an Form 10-K.

(3 O3ther expense, net, ichde azcreton of degoon o the telinguishment habilioy o $2.2 million, S11.4 iitlon, $15.4 railliom, $20.4 nullion and 527 1 million
in Mol 3012, 311, 2070, 2009 and F0R, respectively A dizguzsion of the zceration of dizconnl 1 the rehinguishment hiztlity weay be foeed in Reles 2
aitel 11 b1 o connlidated Tikanci s@lements. bepmning on pags -1 of thig Anned Reponlon Cerm 10-K. Oer expenss, net, alze inclutez i loss o 2arly
exchangs of debt of $14.3 million w fizeal 2012 A discussion of Thes lass on zarky exchunge of d:bt ny be foursd in Nodz Gty our consalidated financial
stateencrts, beavining on pare F-1 ol this Aneual Regon an Fam K- naddition, st expease, nel, inclodes perest expense, nelof cipitalized interest,

Item: 7. Manzgement's Discussion and Analysis of Financizl Condition and Resulls of Operations.

Fhe Following discusston and anafyils should be read in conjunction with our consohidared financial stalcments and
related notes begianing on page 1-1 of this Annual Reporton Form 10-K_Tlem 1. Business and liem 6. Selecled Financial Data.

Explanalion of Koy Fipancial Statement Caplions
Lrosy Revernes

Chur pross revenues arc desived primarily froms the fodliwing four sources:

+  gaming revenues, wWhich include revenues From slol machines, iable games, puker, kene, live harness racing snd
racchook operations, including pari-mutuc] wapenng revenues from our rcchopk aperations al Mohepan Sen and
olf-track wagering Lcilitics in Pennsylvania;

»  fond and beverage revenucs;

= hotel revenues, zod

= retail, entcrlainment and other reverus, which peimarily inciude revennes from our arcng, gasoline and convenicace
centers, telal shops and boskelball and golf operlions,

The largest componead of revenues is gaming rovenues, which are recogpized as amounts wagened less pricees paid out,
and comprised primarily of revenues from slol machines and table gamaes, Revenues from slol machines ate the largest component
of gaming revenues, Gross slot revenses, also referred o as gross slol win, represent all amounis wagered by patrons on shot
machines reduced by {1} free prometional slot plays redeemed; (2) wirnings paid out; and {3) shot frckels issued, Parsuant ko e
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Mohepan Compact and requirements of our Categony One slotmaghine loense, we veporl gross slol revenucs and other statistical
information rebsted to slot muching operations bo the State of Connecticut and the Commonealth of Peonsylvania, On a moathiy
bugix, we also post such ipformation on our wehsite a1 wivist mgd o

Gther commanly used slot machine related terma inclide hase jackpols, progressive slot machines, progressive jackpots,
st shot revenues, skl handle, geoss stod hold percentage, net slat hold percentage. rated players and slol win ¢lliciency. Base
jackpots represent the Nixed minimum amont of payouts for a specifte combination. We record hase jackpols as reductions o
revenues when we bocow obligated to pay such jackpaots, Progressive slot machines retain a portion of cach amount wagered
andk aggregate the retained amounts with similar amounts fiom olher stot machines in order 6 create ume-tipne (ayouts that are
substantialiy iatger tan those puid tn the ardimuy course of play, We refer to such agrresaed amouns as progiessive Jackpols,
Wide-area progressive jackper amounts arc paid by third-parly venders and remitted as a weekly payment e cach voendor based
on a perceniage of slot handle for cach wide-gooe progrossive slal machine, We accruc in-howse progressive jackpot amounks until
paid, and such a2conred amounts ate deducted fram gross slotrevenues, along wilh wide-ares fngressive jackpot amounds to arvive
atnet slot revermacs, also reforred ta as ned slobwin, Mot slot revesucs arc tncluded in gaming revemzes in sar consolidated stalements
of incomc. Slol handle is the total amount wagered by patrons on shd machines, including lree promotional st plays. Grass shot
hold percentage is gross slob revenues as a peroentage of slot handle. Nelslot hold percentage i% not slob covenues 84 a perconidee
of siot handle. Rated playcrs are palrons whose paming activitivs are tracked under our Player’s Club program. Slot win efftcicnoy
is a measure of our percentage ol gross slot reventes in a markel urey comppared to the pereentagy of the sl machines we operate
in thal market area.

Commndy used table games related teems include table game revenues, table game drop and table game hotd percentage,
Table game revenues reprosent the closing table game inventory plus lablz game drop angl evedit slips for cash, chips er tokens
retpened to the casing cape, less opening (ohle game inventory, discoenls provided on patron losses, free bel coupons and chip
fills lo the tables. Table game drop isthe tolal antountof cash, ree bt voupoens, cash advanee dralks, customer deposit withdrawals,
salcheeping withdrawals and credits issued at tables. Table pame hold percentage is table pame revenues as a porcentage of table
same drayp.

Revenues lvon food and biverase, hodcl, retail, entertainment and other services are recrygnized at the time such service
is pecforaed. Minimum rentai revenues are recoprized on a straight-Tine basiz over the terms of the reluted leases, Percentage
rental revenues are recoanized in 1he perieds in which the {onants exceed Lheir respective percentage rent ihresholds.

Pramntinral Allosasces

We operate a program, witheul membarship fees, for patrons al Mohegan Sun, Mohegan Sun at Pocone 1ot and our
managed property, Wesorts Casine Lletel in Atantie Ciy, New Jersey, o Reosoms Aldantic Cily. I'his program provides
complimentary frod and beverage, hotel. retail, enlerlainment and other services 16 patrons, as applicable, based on poinls thai
are awarded for palrons’ gaming activitics. Points may be utilized to purchase, among ather things, ilems totarl stoces and
cestaurants locoted widn Mohcgan Sun, hMohegan Sen al Pecoae Downs and Resorts Allantic Cily, Poiris also iy be atilized
at The Shups at Mohcgan Sun und the Mohegan Sun gasoling and conventence center, 35 well a5 w purchase hotel services and
lickets to cntertainment cverds held at faciliies tocated st hMohcgan Sun, Mohegan Sun at Pocone Downs und Resons Atlantic
City. The retail value of these complimentary iteins is inchuded in wross revenues when redvemed at facifitics operated by us and
then deducied as promotional allowances Lo arrive at net revenues. Vhe cost associated with reimbursing third pastics for the value
of complimendary items vedeemed at third-party outlets is chavged to gaming cests and expenses.

In addition, we aifer ongoing promotional coupon progrms 1 patrons for the purchase of fuod and beverage, holel and
relail amenitias affcred within Mohegan Sun and Muhegan Sun at Pocone Downs, a5 applicable. The relail value of items or
seirvices purchased with coupons at Facilitics operated by us is included in gross revenires and the Tespective coupon value is
deducted a5 promotional allowances (o arrive at net revenues. The eost asinclaled with reimborsing thied pastics for the value of
coupens redeemed at third-party outlets is charped to pamimg costs and expenses.

Faming Cosiy and Expenses

Guaming cosis and cxpenses primarily inchude portions of ganing revenues that mast be paid to the State of Comnuchicu
and the Pennsylvania Gaming Contral Board, or the PGCIL, Gaming costs and expenses also include, among olher things, payroll
oosts, expenses associated with the operation of stot machines, wble pames, pasker, keno live hamess racing and racehaok, cortain
marketing expenditures and promotional expenscs related to Playess Cheb poinl and coupon redemptions.

Tncome from Operafions

Tncorne from operaions represents net revenaucs less lolal operating costs and expenses. Income from operations excludes
accretion of discount 10 the relinguishment labilis. interest incotae and expense, gaia {los3) oncarly exchange and cxtinguishmend
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of debt, wrile-off ot debl issuance cosls, olher noR-opPCraling Income snd expense and loss aticibutable to non-controlling inlcyests,

Reavsesyment and Averetion of Discount to the Relinguisivatent Liabifify

tn February 1998, we enterad ino & relinquishment agreemait with Trading Cove Associates, or TOA, The relinguishment
agreemmenl provides, among other things, that we make certain payinents to TCA outef, and determined a5 a percentage of, revenues,
2% delined vnder the retinguishment agreement, gencrated by Mohegan Sun over 3 15-year period. We have recorded a
relinguishmenl lighiliy based on the cstimated prosent viabue ol our ohligations under the relipquishmuent sereement. We reassess
projected revenues and consequent]y the eclinguishroent liabiting: (1) anovally i copnjunction with our hudgefing process, o0
{2) when necessary to sccoun [or material increasesor deereases in projected revennes aver the relinquishment peeiod. Inaddition,
Wi Feongnize a quarterly aceretion o the relinsuishiment labiliey i veflecl the impact of the time vulue of money, Since e
calculation of thiz Rability requires & high level of estimales and judgments {inciuding thissc related 10 projected reventes and
impact and timing of future competition), fulure cvenls that aftect yuch csimales and judgments may cause The acteal liability o
materially difler from the current cslimale.

Resulis of Operations
Sunmnary Operating Resuits

As of September 30, 20H 2, we own and operate, cither dhirectly or through wholly-owned subsidiartes, Mohegan Sen. the
Connocticat Sun franchise, and the Mohcgan Sun Counry Cluh at Pawtipaus, o collectively, the Connecticut facilitics, and tha
Penosyivania facilitics. All alonr revenues are derived from thuse operations. The Connucticut Sun franchise and the Mohegan
Sun Country Club st Pautipaug arc aggregated with the Mohegan Sun operating segment because these operations all share similar
peanomic caracterisics, which is to generafe gaming and erlertainment revenucs by attracling patrons W Mohegan Sun, Our
exveative officors review and s55ess the perfrrmance and opcraling resulis and determing the proper allacation of resources to Lhe
Connecticul tacilities and the Pennsylvania facililies on a separate hasis. Accordingly, we have byo sepatate reporlable segments:
{13 Moheran Son, which includes the operatians of the Conmecticul {acilities, and {2) Mohcgan Sun al Pocona Nowns, which
includes the operafions of the Peansylvania facilitics.

The following table summarizes our results an a property hasis (in thousands, except where poled):

For the Frcal Yetrs Endod Scptenther 3,

Yanznee Perceotupe YVarlzoce
jrid) b4 UL min §2 ws, LI Ilvs 10 tEve. 11 1 I
el revenus:
Wulesan Son S1054T  SLNSI  SLIFTAIY 5 (313§ 28T (ZHLS {3 8)%
Sduhegan Sun at Poconn Downs 314,550 03,053 364,543 11,545 3,510 ELT 146 %
Corporaty ¥ - - a7 — 130 Y -
Tedal §1239313  SIAIENS  $1anger  § (19066 $ (L5R3) RE 031
inoowe (Pous) trom operations:
Muhegan Sun € 19BIsE S 37T 5 142043 S (WA 5 BLAIS {109)% 57.4 %
Molespan Sun ul Pocgro Dowans 43254 4t 15,652 11,8405 145,529 375 T I0H 2 %
Corparate {17,230) {16,865) {13,538} {355 1673 21 % (2.0
Tedal . € 125424 & MEEAGE 5 139257 S (h2SRW & 99147 {54y TR
et income altributable Lo . .
Wohegan Tobal (raming Authadicy § &30 % L3077 % R: E(mmh § 14, 265 [44 5% 1,073 & %
O aTIng neargn:
ohegan Sun 15.4% H 1% 123 1.7 T3% [B.5¥% 634 %
hahepan Sun a [econes Dowas 13.7%% 10 d%h 344 G5k 4.5 I T A Y
Tutal 16.1% i6d% . {07 70% {42y . T4 %

i e most significant factors and trends that we helieve impacted our eperating perfonmanoe were s tillows:
«  additional paming capacity in the Mortheast gaming markel,

+  sluggish repional economic envimament und the related impact on consumer spending:

¢+ changes in operations designed 1o iImprove pralitabiliy;

+  strong patron responsc o promaotional alfers at Mohegan Sun at Pacono 1owns;

«  improved non-ganing sesalls,

«  continued focus on managing expunses and cohaneing opcrating efficicocies;
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«  cost saving initiatives implemented in Scplomber 2010 at Mobegan Sun; and
+  the July 2010 addition af table game and poker operations al Mohegan Sun al Tocono Downs.

Oiher Dactors that affeoed our linancial performance were 25 follows:

s+ higher inferest expunse in fiscal 2012 driven by our refinancing Cramsackions;

« 5143 milkion loss on carly exchange of debt in fiseal 2010 2 related to refinancing (ransactions,

+ severance charges relatcd io warkiorce reductions of 3123 million and $9.9 million in fiscal 2012 and 20140,
respectively;

s non-cash relinguishment Bability reassessment credics of S11.4 million, 38,8 millicn and $246.5 million in fiscak 2002,
20011 and 2010, respectively; and

« 2 £58.1 million impaimient charge in fiscal 2010 related to the suspeaded elements of Projeet Horvson,

et revenues for the fiscal year ended Septeyaber 30, 2012 comnpared to the prior liscal year declined primarily as a result
of lower paming revenucs al Mohegan Sun. These resuifs wers partially ollsel by highar gaming reveaues at winhegan Suo al
Focano 1Jowns and increased non-gaming revenues at both Mobegan Sun und Mohegan Sanoat Pocons Bawns.

el reventes for the fiscal year caded September 30, 2001 eompared Lo the peior fiscal year decressed primarily as a
result of declines i stol and non-gaming revenues al Mohegan Sm. These results were partially offset by higher gaming aned non-
gaming tevenues at Mioheean Sun at Pocono Downs, as well as incressed wable game revenucs al bMohcgan Sun.

Tncome from aperations [or the fiscal year ended September 30, 2002 compared to the prior fiscal year declined due to
1he reduction in net revenues, combined with $12.5 million in severance charges resulting from 2 workforce reduction initiative
implemeated in Seplember 2012, Incoms [rom operations for the Niscai year ended Scptember 30, 20 12 also reflects changes in
our operations designed o improve profitability and cur contisued facus on manaping expenses. as well as lower depeeciation
EXPLRES.

Tncomi from operations for the fiscal year ended Scplember 30, 2001 eampared to the prior fiscal year increased primarily
az a resull of lower operating costs and expenses. The decling in operating costs and expenscs reflects the impagt of ike non-
recurfing impaiement clarre relaled io the suspended elements of Project Dlorizon thar was recorded in fiscal 2004 The decline
in operating cosls and expeises also rellecls o facus an managing expenses and cnfancing operating efficicncics. These resulls
were partially offset by the decresse in the non-cash relinquishment Hability reassessment eredit, which was 38.% million fiw the
fiscal year ended Scplember 30, 2011 compared W $26.5 million in the prior fiscal year. The non—cash relinguishment labikity
reassessment credids had the effoct of reducing operating expenses,

et income stributable 1o the Authoriy for the fiscal year ended Scptember 30, 2012 compared t the prior fiscal year
declined primariy duc 1o higher interest cxpense and the loss on carly exchange of dubt, comlnned with the reduetion in ineome
froim opcralions.

et income attributable to he Authariy lor the Niscal yoar cnded Septeraber 30, 2011 compared 1o the price fiscal year
increased peimarily as a resnit of the growlh in income from operdtions.

Mokegan Sun
Gross Reveniies

Gross revenues eonsisted of the following {in thousands):

For the Fiscal Years Ended Saptensher 30,

Yardanoe Perventie Wartanee
012 Hil wig 12w 11 Hyvs 10 125 01 Ttwe IO
Craming § 937557 § 1008025 S 1035462 § (163680 3 (437 {4674 0¥
Fewrd and beverge #5651 & K28 T8.767 {177) {11,539} (DT {15.2)%
Fiel 30605 15892 - 3B 3717 (32,3659 104 % {6.2)%
Retal, entcrinmend and othr 109,190 W2 262 11518 028 (9,257 09 % (B.37%
“Talal ' T LIGTI07 & 120M007 § I264000 % (41900} §  (3502) i35 {4.4185
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The following table summarizes the percentage of genss revenucs fromn cach ol e fur revenu Sources:

Far the Fiwal Years Ended
Septeatker 30,
2012 IH1 2030
{iarming B2 1% 33084 #1 ¥
Food and beverage 5T 9.93% £.2%
Elote! 148G 3054 3
Betai], ricoiamimi: ol ad other &R R 3% E.R35
Taizal 100 | 0000 100 0R

“The following tahle preseats data related 1o gaming eperations {in thousands, except where noted):

For the Fiseal Years Ended September 30,

Yariaooe Peroeo{use Yariance
i 205 U 11wy 11 Tivs 10 iZvs 1] 16w I
Slemts:
Elandie SEIELITT $SHIZI0%  $92TRG0 S {M0TIE)  §{465727) (7T 15 0p
{hinss revennes _ £ OATEINT & TORAIE % T4E392 % (3TIDI) 3 35T {4534 (325
Nut pevenues § BITEA & GTRA3E & TIRSIT 5 (l48Y) 5 (30031 {4 R (5.4
Fret promational slot plagps (1} £ 596§ s34l 3 sfedr 3 KIS 5 ARH 1R 9% 12409
Wiiatitod averag: nunter of mzchines
{En umits) 5,078 5,360 6454 {322} 14y 5.7 {195
Hold perosiag: {gross) 4 3% 1% 0% 0.5 0.1% 25 % 13%
Wn por kit per ey {geoss) indnllzrs) g we 5 kT 33 - & )] — (295
Talile mames,
Drop SIUTTTH S 1Y9ROME S 2482137 % (6954 € ($1.44) i34 (4 0p
Revenuts § 01348 % IMEeES 4 196183 5 {13317 § R4S i4.4y% 349%
Waiulied sverape number of games
(i umids} 1 e 126 {14} in {437 03
Heold percentags (2] . 15.2% 152% 1424 — 1.00% — T
Yyin nper wail pran day [ dollas) b1 1559 & 2507 & 2437 & 5 = By (0.353% A2 %
Poker: .
Kevenses §$ 12w 0§ N7Fex § 12316 S (8% § {%:8) {41)% fd 4
Weighted average number of bl ’
(it wnils ) 42 42 42 - _ _ _.
Heyenw: per unit per day {in dollars) g S LS S G4 5 (39 daps  (ad

(11 Cres prormotionid slob plays are bz wded i st handte, but not ceflected inshot revenuas,
(B Tuhte game [l poicentagy i3 rebibvely prodecuablz aver lomger pericas af Gme, Hl e sngraficantly Mieciate overs shodue periods

Ciaming revenucs for the fiscal year ended Scplember 30, 2012 compared ba the prior fiscal yoar declined primarily a5 a
result of lower slot and hle game revenues, Vhe reductions in slot znd tahle game revenues redleet additional paming capacity
i the Nourthesst gaming market and a sluggish regional economic envivonment, which impacted songumer spending. in addition,
gaming revenues declined due to changes in our opwrations designed b improve pradilability, icluding changes in the sTot mix
on our paming floor, and a shift in hotel scepaney from gasing paloas 1o wransienl gucsts,

Gaming revenues for the fiscal year ended Seplember 3, 2011 compared to the prior fiscal year declined primarily due
W lower slol Tevenues, paiially affsct by higher table game revenues, The deching in slot revenues likely was atributable 1o the
eomtinued weakness in consumer spending, unfavorable wealher conditions and changes in our operatcns designed w improve
profilability. Slol revenues also weve negabively impacted by addiional paming capacity in the Northeas| gaming market. The
growth in dable game revenucs was atlributable 1o higher table pame hold pereentage, partially offscl by Tower tahie pame drop.
Ve decling in tahic gane drop reficels changes in our operations designed to improve peolitability which likely eocsulied in pateons
i the State of New York chinosing 1o visit cxpanded gaming facilities in the Commamscalth of Peansylvania,
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The tollowing table presents data related 1o food and beverage operations (in thousands, except whese noted):

For the Ilacal Years Euded September 30,

Yarance Tereenfage Varianoe
Tz TH1 2HO Ivs 11 11vs I0 Fivs 1l 1w I0
Mealz senved 3,257 3373 4257 (12 {914y (360 (21354
Avorzoe prece prer meal served (i delfas) 5 1620 % 1582 3 AT s 0y % (5] 240 57 %

Fuod and beverne revenues for the fiscal year ended Seplembier 30, 2002 compared to the prior liscal year were cssential by
ilat.

Food and beveree rovenoes the the fiscal year ended September 3, 2011 compared (o e priot fiscal year declined
prisarily due te the reduction i the rumber of meals served m Mohegan Sun-vwoed {ood and beverage outlets. The reduction in
the nannher of meals served reflecls the permanent closure of Sanburst Buffet and the icmporary closune of Scason’s Ruffot, as
weil a5 the replacement of the Fidelia's Markel food cowt outlets and cevtain other Mohegan Sun-owned foed and beverage outlets
with third-party operatars. The reduction in (he number of meals sorved was partially offset by the increase in the average price
per meal served resulting, in part, [rom the July 2011 re-opening of the renovaled Season's Buftet festaring expanded offerings.

The following table presents data redated t hotel operations (in thousands, exeept whese noled):

For the Fiveal Vesrs Ended Seplember 340,

Varisoce Percentage Yarianece
iz m 2050 1Zva. i} 11 ws, 1 12wy, 14 11w 10
Kanms aceupied 113 45 410 2} 5 {0 533 129%
(hecunuey rate 1% O bo% 95 T L0y o ].I‘;x"o {07 11%
Average daily coom tala (in dollars) £ 1 R Mm% 4 5 3] 0.5 % {6.7)%
Bevonue per availabl mm {in Jollas) b1 57 5 % . i 5 T b [ TR {7.0)%

Hurted revenues [or Lhe fiscal year ended September 36, 2012 compared to the prior Niscal yearincreased dug to the increase
in average daily room mte, reffecting a shift in hotel eccupancy (o higher paying transicnl guests,

ilarel revenues for the fiscal year ended September 30, 2011 compared 1o the prior fiscal yoar dechined primarily as a
resull of Whe deeling in average daily cornn rate, reflecling hower koo rakes offered 1o npeled paming patrons.,

The following table prescs date related (o crtertainment sperations (in thousaads, except where aoled):

For the Fisci! Yesrt Evrded September 31,

Vartanes Percentaze Variaoos
i 201 2410 1Ivs 4 LERE i 2we 1 lws 0
Arena cventy (in eveans) 125 17 i3z £ (15} G b % (14
Arena twkets Lk i B35 41 (134} G40 % 16 0%
Average price por Adsai thekel (in dollarsy ] 4405 § 513 % 27 0% (733 % {1.37} {13 3% (26

Ectail, enteriaivment and sther revenues For the fiscal year ended Scptember 30, 2002 compared to the priar flseal year
increased prmarily as 2 resull of additional gasoline revenues ftom the Septenber 2001 opening of our craployee gas slalion,
These resulis were partially oifset by Inaver entertainment revenines refleeting a veduction in the number of headiiner shows at the
Mahogan Sun Areaa,

Retail, entertainment and other revenues for the lsca) year ended September 30, 2011 compared s the prier fiseal year
deciined primarily dus © lower eniertainment tevenues. The ducrease in entorlainment revenaes resuited lrom Lhe reduction in
the number of Arena tickets duc bo Dower events at the hiaheaan Sun Arena. The decling in retail, entertainment and other revenues
alsu reflecls lgwer retail revenues,
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Promafional Allawances
“The ratadl valoe of providing promotional alowances was included in revenves as follows (in thowsands):

¥or the Fiseal Yeuars Exded September 30,

Varkuee Percealazs Varunee
2002 2011 2010 Trvs, U 1 v 10 12 vs, 15 Hvs. i
Furad 2nd beverngs % 25494 5  I0ZE4 § 74 5 (3600 I {T43m 12215 (19 T
iTutel 14,126 14,558 15,167 (728 (515) {2.9% (3472
etml, enterizinment and ot 41,370 48,547 53611 (6,177 {3 56y T (0.31%
Yettal S RIOG0 5 G3ASl 5 MGAE § {0391 5 (12909 £11 3% FIZ 1%

The estimated cost of providing promotional allowaness was included in gaming costs and cxpenses as fallaws (in
thousands);

Far thc Fiscal Years Eoded Septenher 36,

Varlance Prreentare Yinaooe
06} 01 2014 12ws 1 1Twa N 12 ¥5, 11 TLvs §0
Food and heverape 5 2000 % 0G0 5 3wl § 0 (4033 § 0 (920D) {12594 (X350
iInicl 153 8,473 4117 {1,120 {244} {126y (2.7
Rutail, entestitiment and odheer 5471 AD191 44473 {1,720 {1,752) (4 3% (LG
Tatal § T § 79007 8 93293 5 iAM9h 8 (14.206) ik 7 (13 21

Promaricnal allowanees for the fiscal yoar coded Septeraber 30, 2012 compared o the prior fiscal year declined primarily
due to changes in our operations desigred to aprove profitabilily, combined with Inwer redemplions under the Player's Cheb
prowrann.

Pramotional allmwances for the [1scal year ended Septenyber 30, 2011 compared tothe prioe fiscal yoar dudlined primanly
a5 # result of changes in sur operations designed to improve profilabilicy,

Operating Coxts and Expenses

Crperating costs and expunses consisted of the Rollowing (in thowsandsk:

Fob He Flseal Years Yoded Scplember 30,

Variunce Percrntape Variance
IHT 2011 2000 12 vs. 11 1vs M f2vy 11 I ws. 10

Croming $ 55660 5§ STERTE 5 EnE4z § (2304 § (S2lAd) {408 {3.30%
Food and bevriage 1M 33061 33,007 3073 {5.946) ore £15 2)
Loie! 14,289 12996 13,770 1,757 {774 UL
Teraib, cndoramintent and other A% 562 132004 34,172 8,324 {034} 190 3% {B.17%
Adveriising, general and sdiminitrative 167568 17300 179,252 {4,M1) (6,443 (2.59% [3.99%%
Drogieciatinm and anvortiadion M2 £9.133 74,799 rl] [4.561) 01 % [6.6)%
1059 on dispositian ef assels &4 — — 6% —  wow — -
Scveraece 12,497 2 2,830 12,155 {3 5REY 50040 %% (07 5y
Pre-npening — - - 42 — {41y — [ID0 RS
Ipuirment of Praject Thiizon — - 54079 — (58,079} - (100.00%
Relincuishnent labiliy reassesiment L1043 (% RO5) (26,5L2) {2634} 17707 byl R {66 8%

Tatal S BEI6S 5 ROLME 5 LOIS2I6 § (6880 § (12371%) {55 (12.7%

Ciaming cosis and expenses for the fiscal year ended September 30, 2002 compared w the prior fiscal yoar decreased
primarily as a resoil of iewer slol win conlribution ¢xpenses commensurate with the decline in sfou revenues. The reduction in
gaming costs and cxpenses alse rellect changes in our operalions designed (0 improve peofitabiliey, including lower cosls related
16 Player's Club point redemptions al third-party ontlets and Mohegan Sun-rawned facilities and reduced payrali eosts. These resuls
wese partially oiisel by higher casine marketing and promotional exprenses inresponse o the competitive promotianal environnient.
Fxpenses assucialed with the combined slol win and free prorantional slol play contributinas totaled $373.1 million and £183.8
million for the fiscal vears ended September 30,2012 and 201 |, respestively, Garning costs and expenses #3 & percentage of paming
revenues were 538 0% and 57.6% lor the fiscal years ended September 30, 2012 and 2011, vespectively,
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Gaming costs and cxpenses for the [iscal vear ended Seplember 30, 2001 compared o the prior fiscal year declined
primarily due to reduclions in payrell costs und promotionasl and adveriising expenditures, resulling, in part, from our continued
fyeus on manuging expenses and enhancing operating officiencies, imcluding cos saving initiatives inplemented n Seplember
2010, tarzcted marketing programs and changes in our operations designed to improve profitabdlity. The decling in gaming costs
and expenses also rellcet Tower eosls telated W Mayer's Club point redemplions 21 third-party outlels and Mohegan Sun-owned
facilitics and reduced stot win contribution cxponses commensurate with the decline in slot revenves. Expenses associated wilh
the combined slot win and [ree promntional stet play contributions totaled S183 & millicn and 519005 millico fivr the [izcal yoars
ended September 30, 2001 and 26140, respectively. Gaming costs and expunses 85 2 percealage ol puming revenues were 57.6%
and &0.9% fur the fiscad years ended September 30, 2017 and 2010, respectively

Food and bevovage costs and cxpenses for the fiscal year ended Septeraher 30, 2012 compared Lo e prior fscal year
incycased primanily due ta reduced use of food and heverage complimentaries, resulling in tower amounts of feod and beverge
casls heing allocated Lo paming costs and expenses.

Food and beveraes costs amd expenses for the fiscal year ended September 30, 2011 camparcd b the prioe fiscal year
declined primanly as a result of lower payroll costs and cost of goods sald resulling frora the consolidation and replacement of
certain hohegan Sun-owned food and beverage outicts with thied-panty operators in commection wiheur st comainment initatives
implemenied in September 2010, These resulls were partially oflsel by decreascd wse of food and beverage complinaentarics,
resulting in lower ansounts of food and beverage eosts being allowated Lo gaming costs and expenses,

Howl costs and cxpenses forthe fiscal year ended September 30,2012 comparcd to the prior fiscal year ingreased primarily
a5 a result of reduced use of hotel complimentaries, resulting in lower amounts of hotel costs heing allecatcd 10 gaming costs and
CXPURSES.

o costs and cxpenses for the fiseal vear ended Seplember 30,2011 compared 1o tha prior fiscal vear declined primarily
due 1 lower pavrsll costs, partially olisat by deevcased use of hoted comphimentarics, resulting in lower amounds ol hotel cosis
buing atlacated [o paming cosis and expenses.

Retail, enterlainment and ather costs and expenses [or the fiscal year ended Septeraber 30, 2012 comparcd {o the prior
liseal year incrcased primarily duc 1o higher costof gasoline sold commensurate with the growlh in gasoline revenues and reduced
use of retail, entertainmaenl and other complimentaries, resulling in lower amounts of rerail, emertainmcnt and other costs and
expenses being dllocated w gaming costs and exgenges.

Retail. entertainment and other costs and expeases for the Gseal year ended September 30, 2011 comparcd o the prior
fiscal year declined primarily #5 2 resullaf Trver direct calenainment costs duc (o the reductinn in the number of evenls at the
Mohugan Sun Avena. The declive in vetsil, enteriainment sad other costs and expenses alsa cefleats lower payroll eosts. These
results were partially offset by docreased use of refuil, enteetainment and other complimentarics, vesulting i lower amounts of
relail, entertainment and other costs sad expenses being allacaled W garaing costs and expinses.

Advertisiag, general and administrative costs and expenses For the ficcal year cnded September 30, 2012 compared o
1he prioy fiscal year declined primarily as a resull of reduetions in insurance and utility cosls, as well a5 exponses wisociated with
services provided by Lhe State of Conrecticul,

Advertising, general and adminisirative costs and expenses for the fiscal year ended Seprember 30, 2011 compared to
the prior fiscal year declined primarily due o lewer payroll coss relMecting our cost containment inidiatives implemented in
Seplember 2010 and reduced wlility costs,

Depreciation and amortization cxpenses for the fiscal year ended Septomber 50, 2012 comparcd Lo the priot liscal yoar
were llal,

Tiepreciation and zmorlization expenses for the liscal year ended Septermber 30, 2011 comparcd w Lhe prier fiscal year
decreased primarily due Lo Tully depreciated assets velated 1o Project Sunbuorst,

Severance for the iscal year ended Scplember 341, 2012 resulbed from the initial charges related w our Seplomber 2012
workforee reduciion plan. We do not anticipule incurring any additional severance charges in conneclion with this workloroe
seduction, other than charges ihat may arise from adjustments to the inilial estimates utilized under the plan. Cash payments
commeneed in Oclober 2012 and arc andicipated o be completed in Septewber 2014,

Zevorance fow the fseal year ended September 30, 2011 rosulted from adjustments ko the inilial citimanes wlibized under
aur September 2030 workforee reduckion plan. Cash paynicnts commenced i Septerber 2000 and were completed in Macch
2012,
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limpairment ol Project Norizon for the fiscal year ended Seplembaer 30, 2010 resalted feom the re-evaluation ol aur plans
wilh respect b the development of the new hotcl clement of the praject. Fased on our modified plan, which cncompasses a smaller
Bated #0 be Tocated closer 10 the existing hotel, we determined that cortain assels related to cxcavation and Foandation work for the
phanned podivn and hotel wiver, as well as profussionzl fees for design and architectural work, did not have any filure bunefit,
ani accardingly, we recarded the refated $58.1 million inapaiment charge.

Relinquishment liability reassessments for the Discal years endud Septeraber 30, 2012 and 2011 had (he effect of reducing
operating exponsys, The relinquishment liahiliy reassessment crodits resubied from reductions in Mehczan Sun revenue projections
as of Lhe ead of each respeetive fiscal year compaed to projections as ol the ead of the relaled prior fiscal vear, Our aceounting
policy is to reassess Mohegan Sun revemie projoctions, and conseguently the relinguishment liabiliyy, at least anmaally in
cunjunetion with our budgeting protess or when necessary 1o sccount for material increases or decreases in Mobegan Sun tevenue
projections pver the remaining relinguishment pedind, which ox pires on December 31, 2014,

Mohegan Sun at Pocone Dawns
{7ross Revelies

Cirpsy revenues consisted of the following (in thoussnds).

For the Fieal Yenrs Eoded Scptember 30,

Varianee Perecodupe Yarlanee
U IHT 2010 {2vy 1 1 v 10 12w I Hiws 1D
Craming € o600 F 24551 £ 2S1I0s6 5 NI 8 WSS I 1283
Fownd and beverame 25498 24,244 17421 1,124 6423 32 300%
Retail, entertainment amd sther B 830 £, 740 24 1,568 Iv% 23 2%
Tosl g Ingr T 311810 & 375417 & 1 1,2»:__?3_ 5 42564 4.0% 1 5;4-_%

‘The following tahle summarizes the percentage of gross revenues from each of he three revenie sources:

For the Fista? Years Ended

SeptemBber 30,
i) XS i1 01D
Faming B, 8 #9.5%% 91.1%%
Food ared hevorage T T 740% & 5%
Eetai), entertainment and ollter ' ' 26% LEY% 1 4%
Tk 1040k 1HY IS 1HLIGS
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“The fallowing tabic presents dzla related bo gaming oprations (in thousends, except where noled):

For the Elical Years Ended Seplember 310,

Watdanoe Percontaps Varkzoce
THI il it 110 12 v, 11 1w 10 12 s, i1 IEvs 10
Elots:

Hendle $297680  STOI64 SISO S 6063 5 034 709 14 %
CHOSS FEVOOWS § 237786 0§ 297378 0§ IR 5 1048) £ 3 465 1.7 %
el revinaes £ TAO0 O£ 227215 % 213ER1O8 105EF 50 34626 4.7 % 16 %
Free promutonal 216t plays (1) § BLM0 $ 6569 S5 46047 § (308 5 19055 05 P A4
Woiphtad wverapy mmber of mahit:s .

{in emits] 1332 2350 2,35 (54 X 2 AP 14%
Hald peccenlage {zioss) 807 T 8% T.A% L1353 - 26% —
Win st il pec day {gress) (e doilars) $ P21 %15 %0 % 123 I 699 0.4 3

Tahle games {2y
Thrag: t 1248 5 206522 S 42N & 432 3 15 11 % 3204 %
Revenuns $ a6 $ WTW S A1\ E 24§ 2061 6.6 % 415.6 %
Weirhual averare nonther of games .

{in units) %) £ty 57 —_ 9 - 158 %
Hald percentage (3} 15.5% 17.9% 14 5% 0.7% 19%, 39% 28 4%
Win For omit per day (in doflars) § 160 5 151B & 1sE s 5§ (am 62% {1L95%

Toker (2
Revenues § 3fw 0§ 428 5 L0MW S {MT % 338 19 a5 1065 %
Weighted averags numiber ot tables {m umts) 14 1% 17 — 1 --- 59%
Bevonue e unit pes day (in Jdollars) - w1 % 452 & e & w3 (114 {Iﬂ.ﬁ'r% {14203

(1] Free nooamotional slof plavs ave included i $1o1 bandle, bot cos ieflected i slot revenaes
(2} Fabbe pane and polce npesteans commsaced on Joly 13, 2000,
{7y Tahlc panc hold parcentsge is refalively prediciaile aver langer periods of bme, bul can sigriicantly fluctuale over shonter portads.

Craming revenues lot the fiscal yoar ended September 30, 2002 compared to the prior fiscal year inereased primanily as
a result of Nigher slol revenues. The growth in slet revenues reflects strung patron response 1o our promaoticnal offors.

Guming revenues for the flscal yoar ended September 30, 2017 compared io tha prine fiscal vear inereased] primanily due
in higher tehie game revenues resuiting from a full year of bable parie operations,

‘The fillowing table presents dara related to food and beverage sperations (in thousands, except where noted):

Far the Fiscal Years Ended September 31,

Varianoe Percenlage Variaoce
2052 2011 TURR 12wa i1 11 v=. 10 1255 11 11 s, 10
Meals served 1] TAT aY3 (5T} ¥ (3 5% 14.4%
Averags prise por real sorved (i dollars) £ 1591 % 148 5 12 35 107 % ZH3 119% 2367

Food and beveraee seveaucs for the Niscal yoar ended Sepienber 30, 2012 compared 1o Lhe priot fiscal year increased
due 1o charges in promational beverage offers. The reductinn in meais served, as well as the growth in average price per meal
served primarily resulted from changes in our operations desi gncd 1o improve proliabilicy,

rod and beverage revenuss iy the fiscal your ended September 36, 2011 compared do the prior fizcal year increased
primarify as aveswlt of increased patron visitalion to Hic facility due to & full vear ol table game and poker operations. Yhe grawth
in food and beverage revenues also reflects the operations of an additional Mobhegan Sun at Pocono Downg-cwned food and
beverape oullet.

Rutzil, cotertainment and other revenues for the fiscal year ended September 3, 20 2 compared W the prior fiscal year
increased primarily duc To higher ATM commissinns and changes in promotional lobaceo oflers.,

itctail, entertainment and other revenucs Lo e fiscal yeur ended September 30, 2041 gompared to the prior fizcal vear
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inceeased primarily as a result of increased patean visitation Lo the Gaciliiy Juc o a fudl year of table game 2nd poker operations.

Proputional Allowasices
The retaih vakue of providing promotional altowances was included in revenues 28 nliows (in thousands):

Fur 1he Fieal Years Ended Seplepther 30,

VRoiauce FPercentage Yarlance
2012 011 HHb 2wy 11 1oy id 12vs 11 11 vs, 10
ool amd bevsmee b3 1420 = 1344 § 2733 5 B50 % 3,693 G.3% 37 M4
Eotal -l snereainment 1,75t 111z 11 52 EL) 3% 204
Todal 5 e X 15128 % 1674 % w5 5074 LR 36.6%

The estimaled cust of providing promotional allewances was incloded in gaming costs and cxpensus us followes (in
thowsands):

For the ¥iccal Years Fureled Seplember 30

Varieoce Fercentage Vanaooe
mi 2001 LN LH 12 wn 11 1lws 30 2y N LR
Food and beveraps S 1135 5 IDEM § 5346 § me % 2453 318 94 %%
Ketal and cntertacment 25 Tk 2,163 (39} (i) {1 9p% (511
“Total _ . s 130w % ITRSS 5 i0S13 § s §  2M2 23% 323%

Promational allowances for the liscal year cnded September 30, 2012 compared to the prior Gscal year increased as a
resubt of higher redemplions under the Playes's Club program and changes in certain promational olters.

Promotional allowances for the liscal year ended Sepember 30,2011 comparcd to the prior fiscal yesrinereased prinarily
due ta higher wedemptinogs under the Player's Club program commensurate with the growth in gaming revenies.

fiperating Costs and Expenses

Cyperating vosts and cxpenses congisted af the lollowing {in thousands):

Fur the Fireal Yezrs Ended Septemher 30,

Varignce Percentaze Varlanoe

2012 2013 M 12vn 11 1155 10 12¥s L1 Hwe, 10
Gaming $ 216245 % TII,FTE 8 1%9432 0§ 247 % 2134 74 % 8%
Food znd beverape BALS 7,454 £.333 11 2136 43 % 3345
Betail, entertatnment and sther 1151 1612 1282 . {451) 330 (22.0)% 257 9%
Advertusing, pancral and sdrminisuatye 30,203 29,641 2 R47 520 2,530 15% 1h6 %
Drepreciulion and amarti zztien L 14904 MWD 22252 (5.046) 2213 {2525 (99

Loss oo dispesivon of asssis TR5 - — 225 — e -

Pre-operung, ' - — 2,740 — (2,740} - {100 0)%
Tolal $ 7,703 3 INSAT § MEEN 413 el ol % Ul %

Gamning costs and cxpenscs for the fiscal year ended September 30, 2012 compared to ibe prier liscal yoar increased
primarily duc 1o bigher Penasylvania stot machine tax commeasaraie with the growth in slot revenaes, The increase in gaming
costs and cxpenses alio reflect higher payroll costs, Lapenses associgled with the Pennsylvania slot machine tax oaled S134.2
million and $129.7 million for the fiscal years ended Scplember 30, 2012 and 2011, respectively. Expenses associated with the
Pennsylvania table game lax wotaled 368 million and $6.6 million for the fiscal yeaes ended Seplember 30, 20H2 and 2011,
respectively, Gaining costs and cXpenses as a peeenlage of gaming revenues wore 7285 and 74.1% for the fiscal vewrs ended
Scptember 30, 2012 and 2011, vespectively,

Ciaming costs and cxpenses for the fiscal year ended Seplember 30, 20H L comparaid 1w lhe prior fiscal vear increased
pirbmarily as a resull of additional operating costs and expenses lo suppon 2 Full year ol table game and poker aperalions, including
payroll costs and cxpenzes associated with the Pernsy lvania table game tax. The inctease in gaming costs and cXpenses also was
allributahie o higher cosis refaled 1o Players Club point redemplinns al third-party outlets and Mohegan Sun al Pocono Downs-
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avwned facilifivs. Expenses associated with the Pennsylvania slot maching Lax totaled $125.7 million and $128.5 miliion for the
tiscal years ended Septenaher 30, 2611 and 2019, respectively. Expenses associated with the Penngylvania table game tax totaled
%66 miilion and $1_3 million for the fiscal years ended September 30, 2011 and 2016, cespectively. Gaming ¢osts and cupenses
as a percentage of gaming revenues were 74, 1% and 75.5% for the [scal yoars ended Scptenther 30, 2011 and 2010, resprctively.

Food and heverage coslts and expenses for the {iseal year ended Scplember 30, 2002 compared wr the prior fiscal yoear
increased primarily due o higher cost of goods sold cosmimensurate with the growth in Food and buverage revenucs, partially wilsct
by increased use of food and beverage complimentarics, resulling in higher amouats of {ood and baverage cosls being allecated
{0 guming ¢osts and exponsus,

Fuod snd beverage costs and cxpenses for dbe fiscal year ended September 30, 2011 compared to the prior fiscal wear
increused primarily as a resuit of higher cost of poads sold corunensurate with the growth ia fnad and beverage revenucs. Thuse
results were pardally offscl by incrcased use of food and beverape complimentarics, resslung in higher smounls of food and
boverage wisls being allocated o gaming costs and cxpenses,

fictail, entertainment and other costs and expenses for the lseal year ended September 30, 2012 caraparcd s the prior
fiscal vear declined primavily as a result of loaver dircct enlerladminenl costs.

Retail, cnterlainment and ather costs and expenses for (he [iscal year ended Seplember 30, 2001 compared Lo the prior
fiscal year increased primaniby du to highey costal goods sold commensarate wilh the erowth in rekail revenues, partialby oMot
by howeer direcl ertertaimment Costs,

Adverlising, genetal and administralive costs and expenses for the fiscal year ended September 30, 2012 comparcd to
the priov liscal yoar intcreased primeanly dae to higher insurance and payeoll cosly, partially offset by lower ufility costs.

Adverlising, penesal and administrative costs and cxpenses for the fiscal year ended September 30, 201] compared o
the prior liscal year increased primarily 85 a resuli ol additional costs and cxpenses & suppart a tull year of table gane and poker
(pLTARIGNS,

Depreciation and amortizalion expenses for the liscal vear ended Seplember 30, 242 compared to the prior fiscal yeur
decreased primarily as a resull of fuily depreciated ossets related w the Phase [ facilicy.

Drepreciation and smortization cxpenses for the fiseal year ended September 30, 2011 compared to the prier [1scal year
dvcrcased primartly as 2 result ol flly depreciated assels related to ibe Phase ] Tacality,

Corparate and Ofher

Corporale wnd ather consisled of the follwing (in thousands):

t'ozr the Flieal Years Endred Scplember 30,

WVarkance Toercentape Yurlioce
0z mil 2010 12wz 11 11 % 100 i2wa 11 I1%s 10
Corporate and sther:

(3rois roveries b3 4 3 — 5 — 7 % — 100.0 %5 —

Tegs-Tyomglional alowances 7 — — ) = 1000 % —

el revenin 5 w & 2 - B - 5 w7 % — LML 5 —
{ixpunses 5 17,37 % 107§ 182601 5 os 5 (1350 4.0 ¥ (5.5
Vepresiauon s antorkrakn 124 154 243 {35} (L)) {22054 (316}
Seveiinee (1) 24 ) 3 22 GN LINnD % {94 3%
Tirkal g & i7527 8 16865 & i£33% 3 &2 §5 (1673} 2% {2

{-IT Wickforae rebuclbon savoruncs Clarfes,

Caorponste and ovher revenues for the fiscal year ended September 30, 2002 primarily represcnt monarement fees camed
by Mohegan Gaming Advisors, LLC, ourwhol fy-owned unresiricted subsidiary, which entered into a joint venture and anagoment
arrangement with the owner of Resorts Allantic £y in fiscal 2002,

Corporale and ather expenses for the fiscal yeur ended Seplember 30, 2012 compared la the prior lizeal year increased
peimarily a5 a resali of higher developiment related expendidures.
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Curpatate and other expenses for the fiscal yoar ended Scplember 3 2011 eompared o the prior Nizeal year decreascd
primarily due to lower professional expenses,

ether fneome {Expenye)

Oither incomu {cxpense} coasisied of the following tin thousands)

For the Fiseal Yeurs Ended Seplentber 30,

Vurisace Percentaze Varlance
12 mtl 201 wi i 1w 10 Vv 1 v I

Arcrion of chscount 1o the relinguishment

liahility {1} $ (BmEy & (iL366) §  (15426) §  IVIE & 4060 (27 1% £26 394
Vnberest inanms [2) 4492 2132 2,795 1,760 {7) FYEL!A D ERE
Lekerest sxpense, net of capitalized interest {146,057} (07,710 {136,754 {2E3T) {926} 4.1 % g%
Lnas oo canly exchangs and extingeishmesnt o1

dein {14,126} — {151} £14,315) 1,524 W% (100

Write-off of debt ssauance costs {3) — — {938 - 13 — {100

Cigher expemas, el fid) viki} [A26} K73 A {17y 4% 1

TFatel sher expense § Q164,153 § (1265610 & (131.R03) ¥ (37.612) 5 5042 07 (4 [y

(1} Reflecls srerstton of Lhe discount b Lbe present valug ol the rehnoguisheat Iiabilisy For the inpact of the bme valus of morey.

(T Primaihy epresenls inicrest eamid an Wng-term recervebles, Interest oo [0 the Fiscal year 2ndud September 20, 2012, includzs an aclanstneint of
£1 1 mullion, which sefiled te prioe perieds.

(1 Represents unamonizsd delit ssuance oasts wriltseoff opan the amcndment of Gir baok credar Treility.

Interest expense for the fiscal year ended September 3k 2012 eoroparcd to the prior fiscel Yo increased as 4 resull of
bigher weighted average inlercst rate. Weighted average interest Tute was 8.8% for the fiscal year cnded Seplember 30, 2012
compared bo 7.1% in the prior fiscal year, “Vhe nerenss i weighbed average interest vale was primarily driven by our March 6,
2012 refinancing transactions, Weighted average ontstanding deht was 31 66 hillion o the fiscal year ended Scplember 30, 2012
compared o $1.65 billion in the pricet fiscal year.

Interest expense Tor the fiscal year ended September 30, 3011 pompaseed 4o the prior fiscal yepr increased dise do higher
weighted sverage inieresy rake. Weighted average witerest rate was 7.1% for the fiscal year endud September 30, 2011 compared
tn 7.0% 1n the prior fiscal year, Weighted average culstanding debl was 51,63 billion for the fiscal year cnded Scptember 3tk 2011
compared Lo $1.67 billian in the prior [cal yuar,

Loss on carly exchange of debn for the fiscal year cnded September 30, 200} represents thinancing fees winden-off in
sonnection with our harch 6, 202 telinancing wansactions. We incured approximately $57.6 million in transaction cosls in
confection with our refinancing, of which $14.3 million was written-off and $43.3 miilion was capitalized and will he amortized
over the lerms of the related debt,

Loss on early exchange ol debt tor the fiscal year ended Scpember 30, 2011 represents unamotized debt FRENATCE CUELE
written-oll upon the exrly extinguisivnent ol a then-cxa stiveg term loan under oue bank credit [aciligy.
Segrirtpetling

The gaming market in the Merheastem United Skates i8 seasonal in nature, with peak gaming sctivities oflen oocoming
al Mohegan Sun and Mohegan Sun at Tocono Powns doring the months of May 1through August, Accardingly, our rusuits of
operations o the fiscal yoar ended Seplember 30, 2012 are not necessarily indicative ol the operating results for interim pertods.
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Ligunidity and Capifal Resaarces

O cash faws congiswed ol the followimg {in thousands):

For the Fisesl Years Eoded Sepicnnber 36,

Variazcd Prroentage Varizoce
ite 2014 14 12vs. 11 Ilve 10 izwve 12 1Ews 10
Mee cash provided by operaling solivithes £ OTAE07 % IMITE % 10506 F TEE 5 T (.93 139 %
Mot cash wsod 3 invaing gotivites 191,336) [52,077) {64 K25} {3215 11,502 Til% (TR}
e cash used in nancmy acnyilies [83,751) (93 824} {107,154} 1,073 13,370 {10 Tyes [12.5p4%
Mol incigde {doencase] mnocash and cash
wipusvalznls 3 g1 5 48177 % (767 £ (a3 & 4Bl melys (63031

Az of Soplemiber 30, 2002 and 201 1, we held cashand vash cquivalents of S114. 1 million and $171 2.2 million, respectively.
Ag a result of the cash-based nature of our business, operating cash fluw levels tend to [oliow trends in our ofcrating inceme,
excluding the clieets of non-cash chagges, such as depreciation and amortization, averetion of discounts snd relinguishment liability
reassessments, The docline in cash provided by operating activities for the liscal year ended Seplember 30, 2012 compared to (e
prior Nscal year reflects a reduction in pet income afier adjusiments for non-cash iloms, partially offsct by lower working cupital
requirements. The increase in cash provided by operating activities for the fiscal year ended September 30, 2011 compared io the
prioe fiscal year was attributable to incrcased net ineome afler adjustments lor nun-cash items, parially offsct by higher working
capilal requiements,

Operating activities arc a significant suurce of'our cash flows. We utilize cash fiows [rom operations for scheduled inlercst
paymenls, relinguishment peyments, planned eapital expeaditures, distributions to the Trike. projected working capital needs and
debl reduction, as well 25 to make investntents, lrom time to tme, T here are numereus polential fackors which may cawsc @
substantial reduction in the amosnt of such cash flows, including, bul not limited to, the following:
+ recdueed diseretionary spending by patrons on activities such as gaming, leisure and hospilality;
«+  increased competilisn, including the legplization or expansion of gamiag in New Fngland, Mew York, Now Jemcy,
Pennsybrania o other staics in the mid-Atlantic region, or the expansion of on-linc gaming bn the United States:

+  ynfavorable weaher conditions;

+  changes in applicable Lows or policics regueding smoking or aleohol service at Mohepan Sun snd Mohegan Sun at
Bacono Vowns,

«  aninfrasteucture o teanspotlation distuption, such 25 the closure of 3 major highway near #fuhcgan Sun o

vighegan Sun at Pecono Duvens, for an extended perisd of time; and

+  an zclof terrorism on the Frited States,

The increasc in cash wsed in investing activitics for the Niscal year ended Septeraber 30, 2032 comparcd fe the priow fiscal
year primarily reflects cash held by Duwns Ledging, LLC, or Downs Lodging, our wholly-rned unrestriceed subsidiary, which
use i5 resiricted W payments [or constraction expenditures in connection with Project Sualight, o hotel and eonvention cenker
sxpansion . Mohegan Sun st Pocono Downs. The deercase  cash wsed in investing activities far the [scal year wndud
Seplember 3. 2011 compared to the prior fiscal year primarily reflects a non-recaming lable game certilicate fec payment 6E§16.5
wmillion tr the PGCR in fiscal 20010,

The decrease in cash used in linancing activities for the fiscal year ended Suptember 30, 2012 compared ta the prior fiscal
vear resubted from ingveased borvowings primaily reflecting procceds from a $45.0 million credil fecility ahlained by Downs
Lodging to lund construction expenditeres in coanection with Project Sunlight. These resuils weve partially offset by higher
paymenls of financing fees snd distributions e the Tribe. “The decrcase in cash used in linancing activitics fur the fiscal year cnded
Seplember 30, 2011 comparcd Lo the prior fiscal year was primarily aitributable 1o lower distribulions to the Teihe,

Cosf Savireg Tnlifativer

Tn September 2002, we implemented a work lores reduciion of approximatcly 330 positions in Uncasville, Conneclicud,
in an elTork ko further streamling our organization and beter align operating costs with curent markel and buginess condilions, in
addition. we implemented 2 mmber of other cost saving initiatives, inchuding changes to the slot mix on the paming Moo,
madittcations (o employee medical benefits and veplacement of certain wEohegan Sun-owned faod and beverepe curlews with third-
party operators. Labor and aperating cosl savings for fiscal 2013 are forecasted to be at beast S20.0 miliion,

In Seplember 2010, we implemenied 2 475 positivn peduction of our worklores in Dacasville, Conneeticut, a5 well as a
auraber ol orher cost saving initialives, including modifications to emnployee medical benenits, consalidation of certain Mohegan
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Sirn-crwned Food and beverage outlels and replacement of cortain wther Mithegan Sen-owned ford and heverage sulbels with third-
party opcrators, These cost saving initiatives yiclded labur and operaling cosl savings totaling approximately $34.0 million tor
the {iseal vear ended Seplember 30, 2011,

External Nources of Liquidity

On March 6. 2012, we compleled a comprehensive refinancing of our outstanding indebledness, including the
comsommation of priviste exchange sffers and consent solicitations with respect to our outslanding notes, an amendment and
vestaiement ol our bank credit facility and the exccutien and funding of a term loan Faciliyy (al! further discussed bedows.

Rank Cradit Facilities
Firse Lien, First Out Credit Faclifly

Oin harch 6, 2012, we ealered nto a fourlh amended and restated bank eredit feility providing lor 2 4000 millioa
{erm foan and a revalving loan with letter of credit and borrowing capacity af up lo 5750 million frore a syndtcaie of Ninanciad
institiiens and commercial hanks, with Bank of Amcrica, N.A. serving as administative agend, or the banke credit facility Principal
autstanding on the term loan under the bank credil facility i3 o0 be repaid al a rale ol 1.0 million per quaiter The bank credil
Facility panmres on March 31, 2013, apon which dale all vulstanding balances are payable in full, As of September 30, 2012, there
were $307.0 millioa i term loans and no ievalving losns sulstanding onder the bank credit facility. As of September 30, 2012,
betiers of credil issued under the bank credie facility tolaled $2.3 million, ol which no amaunt was drawn, Inclisive of ketiers of
credit, which redirce borrowing availability under the bank credit facility, and afier taking into account resteictive Minancial covensnt
requirements, we had approximately $61.9 million of bamowing capaciny under the bank eredit facility s of Seplember 30, 2012,

Borrgwings under the bank credil facility incur intevest us [ollows: (i} tor base rate revolving loans, hase rale pies an
applicable margin based on @ loverage-based pricing grid hetween 2.25% and 3.25%; (i) for Eorodollar rate revolving loans, the
applicable LABOR rate pius an applicable margin based on » leverage-hased pricing eric] between 3 50% and 4.50%; (iii) tor hasc
rate term luans, base rate plus an applicable margin coea o 3.25%; and (iv) for uradollar cate demm louns, the zpplicable LIRGR
rate phis 4.50%. For Burododlar eate tarm Toans, §.IBOR is subjcot toa 1.0% foor. Thure also i a fee ol belwocn 0.25% and 4,509,
tased on a leversue-based pricing zod, charged on unused revolving commitnents, interest an Evrodollar rale loans is payahle
at the end of cach apphicable interest peried [or periods of three monihs or less and for leans of more fliats theee months, cach
hiarch, June, September or Decenher that oceurs atter the heginning of such intorest period, Interest on buse rate loans is payable
guartetly in arccars, As of Scptember 30, 212, the $397.0 million in term leans oulslanding were hased on e Vuradellar rale

Mlpar of 1.0% plus an applicable margin of 4.50%. The applicable margin ler commitment fees was 0L50% as of Sepleraber 30,
2012,

Our oiligations under the bank evedit facility are fully and uaconditionally guaranteed, jointly and severadly, hy the
Poconn Downs subsidiarics, BB, hohcgan Golf, Mohegan Veotures- W, MW, WTG aad MTGA Garming, collectively, the
proarzniors. The bank credit facility is collateralized by a first priority lien an subslanfally all of ue property and assels and those
of the guarantors {(other than MBC), including the assls hat comprise Moheyan Sun al Pacona Downs and a leaschold montaape
o the land and impravements thai comprize Mohegan Sun (we and the guarantors, other than MBC, are collectively relemed w
herein as the grantorsy, The grantors alse are required to pledpe additional asscls as collateral for dhe bank credil Facilily as they
and fuiure guarantor subsidiarics scquire them . The licns and security interests granted by the grantors as scounily lor curabligaiions
ander the bunk cradit facilily are senine in pristity to the liens on the sume collaleral securing the term loan laciliny fas defined
beiow) and the 2009 second Jien notes, 2412 second len notes and 2012 third licn noles {each as defined helow and, colleciively,
the secured notes), The collateral seeuring the bank crvdit facility constitutes substantially all of the grantors” property and assets
that sceur the term boan faciliyy and the sceured notes, bul exciudes certain excluded sssels as delined in the bank credit faciliy.

The bank credit facility contains negative covenants applicable 1o us and the guaraniors, incloding negative covenants
goveming inearrence of indebledness, incurrence of liens, paymenl ol dividends and ather distribolions, vesimnents, assel sales,
atfiliale trasacions, mereers or comsalidations and gapital cxpendituies, Additionally, the bank credit facility includes {inancial
MainEnance covensnts peraining w tulal leverage, senfor leverage and mimimam fixed charge coverage. The levels of these
covenants s of Sepiomber 30, 2012 through the remaining tesm of the bank coedit facility arc as fllows:

sdinimom (xed charse coverape ratic covenanl, as defined under the bank credit Daciliiy:

Fiscal Quarters Eoding:
Suptember 30, 2012 and thseaafter 105 100

Mavimam totsl leverage eatio covenant, or ralio of tolal debt o annualized EBITDA, a8 such terms arc defined under
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the bank credit Facility:

Fiscal Quarters Loding:

Seplember 30, 2012 115140
Trcember 21, 012 throwgh Warch 31, 20013 TAH) N
Tumte 30, 200 3 throwh Teeember 31, 2013 w1510
htarch 31, 2014 through Jure 301, 2004 &.50:1400
Buptamiber 30, 2014 and thereaficr G5 LK

Saximum seaiur leverage rafio covenant, or mtio of tital debi outstanding under the bank credit facility Lo anadizid
EBLTI3A, as such terms are defined under the bank credit fazility:

Tiscal Ouarters Ending:
Sepiember 30, 2012 and theccalter 1.75.1 40

As of Scptember 30, 2012, we and the Tribe were in compliance with all respective covenaat requirements nhder the
hank credin facility.

First Lien, Second Out Ternt Loan Facility

O March 6, 2012, we entered ko a daan agreement providing fora £225 0 taillinn first livn, second ot term tooar with
Wells Farge Gaming (apital, LLE serving as Administralive Agend, or the term lisan Facility, The wom loan facilivy was issued at
a price oT 98.0% of par, for an initial yield of approximately 9.6% per anuzii. The torm loan faciliny has no mandatory amortizalion
and is payable in full en March 31, 2016, The act proveeds (com the term loan facility were used to vefinance our exishing
indehtedness, permanently reduce eommitments under the bank credil faciliny and pay acemed intevest, feos and expenses in
eonncation wiik aur relinancing transactions consmiimated oa barch 6, 20012,

1.oans under the term loan Gacility incor inlerest 25 follows: (1) Tor base rate loans, base rate plus 6.30% per annui and
{1} for Puroduliar rate toans, LTBOR plus 7.50% per annam._ In all cases, | B 18 subject 1o a 1.50% Moor. Interest on Furodollar
rale louns is payable at the end of cach applicable interest period of every quarter in arrears, iF an mberest period cxecods throe
moaths. Taterest on base raie loans is payable quarterly in gerears. Az of Seplember 30, 2012, we tad 2 522580 million Zuradollar
rate loan oustanding, which was based on the Eurodolbar rate floor of 1.50% ples an applicable margin of 7.50%. As of September
30, 2012, acerued interest on the term lom Tacility was $1.2 waillion,

Owr team loan facilidy is fully and vnconditional ly guaranleed, joeimly and severaliy, by cach of the gusrantors, The licns
and seeurily interests granied by the grantors ag security for our obiigations under the lesm ipan facility are senioy in prionily o
the liens on e same collateral sceuring any of dhe seoured wotes. The collateral securing the lem loan tacility constibubes
substardially all of the grantors’ propery and asscls (it sccure the bank credil facility and the secured notes, but excludes certain
excluded assers as defined in the teemt loan Faetlity,

The term loan facility conlains negative eovenants ard financisl mainigmance coveranis thae are substandialiy the same
ax those contained in the bank credit faciliy. The term Toan facility also includes & separate fiest lien leverage Tatio covenant.

As of Septamber 30, 2612, we and the Tribe were in compliancs with all reSpECTVE covenant requirermenls under the
{erm toan fackity.

Wi conlinue §o monitor revenues sad expendilures w ensure continued complisnce with our fmancial covenant
reguirements under both the bank credit facility 2nd Lhe lenm loan (acility, While we anticipate thal we will temain in compliance
with all covenant reguisements under owr bank credit lacilities For all pericds priot o maturily, we may need Ly increass reVenues
or affsct amy fitme declines in revenues by implementing further cost containment and other initiatives in order to maindain
compliance with these financial covenanl requiremients. Ilwe are wnahle to satis(y our financial covenant requirerments, we woald
necd 1o ohiain waivers g consents undee the hank credit facilitics; however, we can provide no assiance that sve wonld be ahle
to ahtain such Wwaivers o consents, 1f we arc unable ta ohtain such waivers or consents, we would be in defanbt under our hank
credil facilities, which may tesuli in ceoss-defaulis under our other outstanding indebtedness and allow onr lenders and creditors
1r exereiss their rights and remedies as defined under theit respective agreements, including their right 1 accelerale the repayment
of gur outstanding ndehtedness, IF such accclerslion Were ba otcur, we can provide 1o assurance that we would be able 1o ohiain
the fnancing tecessary o repay such acculerated indebtedness,
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Kenior Secured Nofes
2069 11 2% Second Lien Senior Secared Notes

In Cetnher MU, we issoed $200.0 million sccond lien senior secured noles with (ixed inlerest payable at a rate of
L1 50% per amnwem, or the 2009 second lien noles. The 2009 sceond len notes were issuzed at a price of 96.234% of par, o vicld
an eMecive inferest tate of 12,25% per anmem, The 2009 second licn notes rature on Mosensber 1, 2007 TUhe firsy call date lor
e 2009 second lien notes is November 1, 2013 Intercst on the 2009 second lien aoles is payable semi-aonually on day 17 and
Movember 10

(O hdarch 6, 2012 we completed a private exchanee oller and consent solivilation forany or all of sor sutstanding 2009
second lien notes. Ax part of the exchange ofler, we solicited and received consents from tendering holders tor ceriain armendmenis
o the imdentures governing the 2008 secotd lien ankes, which climinated corlain restricive covenants ander the notes and related
indenture. The appregate principal amount of 2009 sceond lien notes wndered asd exchanged was 31998 million, A aggregate
principal amwunt of 8200000 of 2009 second dien noles remains outstanding as of Seplember 30, 2002

Cur 2009 sccend licn noles are eollaleralized by a second priotity Hen an substandially all of the gravlms’ and folue
gusranior subsidiaries’ properties and assers, and are effectively subordinated (o all of our and our existing and future gaaanlor
subsidigeics Nirst priority lien secured indebtedness, including bomowings under e bank eredil Facility and wrm loan facility, to
the cxtent of the vabue of the collater securing such indebiedness, The 2009 second lien noies are Tully and wnconditionalby
guaranteed, joindy wnd severally, by the guaantors.

The 20049 sccond liea noles and guaruniees have aot been and will not he registered tnder the Securities Ack of 1933 o
the securilies laws of sey other jurisdiction and may ool be offered or sold in the Uailed $tates shaenl registration or an applhicable:
cxemption (eom such registralion requtrenicnts.

2002 17 1% Necond Lien Sernior Sgonred Notes

O March 6, 2002, we issucd $199.8 million second lien Senior seeured nows with fiked intercst payvable ot 2 rate of
11.50% per awmzen, or the 2012 sveond lien notes, i exchange for an equal amownt of 2006 secomd licn netas. The 2{H2 sccond
licn notes matere o November 1, 2007 We may redeem the 2012 second Fen noles, n whole or in parl, a any \ime prior
Novernher 1, 20H 4, at a price equal ta 100% of the principal amount plus a make-whole peemiom and accrued intevest, On ar after
Noveraber 1, 2014, we may redeemn the 2002 second Tien notes, in whole or in part, ot o preniwm decreasing ralahly to zero, plus
acerued intercst, If 2 change of conteol of 08 occors, we st offer 10 repurchase the 2012 seeond licn notes st a price equal o
101 % of the principal amount, plas accrued interest. In addition, 1§we undertda cenuin Types of assed sules or sullers events of
loss. and we do ot use the retated sale or insurance proceeds for specified purposes, we may be required o offer (o repurchase
the 2012 scoond lien netles at a price cgual W 10079 of the principal amount, plus accreed interest. Interest on the 20612 sccond
lien notes is payable semb-annually on May 17 and November 1%, commencing Movember 1, 2012,

ur 2012 second lien potes angd the eelated guavantess are secured by sccond licn sceurity iaterests in substantially all of
the prantors property and assets. These liens are junior in priotily W e lieozs on the same colialeral securing our bank credit facliy
and tern loun facility (and permilled replacements therewt) and w all other penniued prior licns, including lens secoring coitain
hedping obligmions. The collateral sceuring the 2012 second lien noles constitetes substantially all of the grantors' property and
wssels Ul scevre the bank cegdit fachlity and term loan facility, the 2009 second licn notes and 204 2 thivd leo noles, byl exeludes
certain excluded 2esels as defined in the 200 2 sceond Tien notes imdentuce, The 2002 second licn notes are Tally andwneon dintonalby
guaraniced, jointly and seversdly, by the puarantors,

The 2012 seoond lien noles and guarantees have not been and will nod be registered under the Sccurities Act ol 1933 or
the scconiies lows ol any other jusisdiction and may not be offered or sold in the United States ahsent registration or an applicable
eremption from such registrainon requirements.

2012 18 2% Third Lien Senior Secured Netes

O Mareh &, 2(H 2, wae issued $41 7.7 million third lien senior fecitesd notes with fixed interest payvable atacite of 10.50%
per e, of the 2002 (hird Ben noles, in exchange for 32342 midlion of 2003 senior onsecored notes and $183.5 mitlion of 2002
senior subordinated notes, The 2002 thivd licn notes mature on Decemiber 15, 2006, We may redeem the 22 third ien notes, in
whole or in part, at any tine al a price oqual w 100% of the principat amount pius acersed interest, TF a chanpe of cootrol of us
areurs, we must offer to repurchase the 2012 third lien nobes al 4 price cawal ta 10 1% of the yprincipal amount, plos acerocd interzst,
In addition, 1F we undertske cenain types of assei sales or sutters cvents of loss, and we do not usc the related sale or insuranec
proceeds lor specified pruposes, we may be required to odfer to repurchase e 2002 third lien notes at & price cgual to 100% of
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the principa) amount, plus acc wed interest, Tnderesuan the 2012 find lien notes is payahle semi-armual by on Junc 155 and 1 Yecember
152, commencing Recermber 15, 2002,

Chur 20172 thicd Tien aotes and tie velated guaraniees see secared by third lien secuvity inlerests in substantially abl of the
grantors” proporty and assels. Thesc liens are junior in priorigy t e iuns on the same collateral seenring our bank credit Facility
and terrn loan fagility, the 2009 second lien noles and 2012 sccond licn notes (and permmitted replacements of cach nf the loregoing)
and to ali ofher permitied prior liens, including Hens securing certain hedging obligatioms. The collateral sccuriag the 2002 third
lien notes conslitules subslantialiy alf of the grantors’ propaity and assets (hat securc the bank credd facility and teren loan fsciity,
Lhe HI0 seoond lien notes and 2012 second lien notes, but cxcludes cenain oxcluded assets as defined in the 2002 third licn notes
indenture. The 2012 third lien notes are {ully and vaconditienally guarenteed, jontly and severdly, by Lhe guarantons,

The 2012 third licn nates and guarankees have not been and will not be repistered under the Seon ritiee Acl ol 19373 or tha
securilies laws of any other jurisdiction and may not be offered or sold ia the Linited $tates ahaent registration or an applicable
exemption roma such cegistration requitements,

Fenlor Unsecored Neofex

P05 £ 4% Senior Pmsecured Notes

in Februany 2005, we issued $250.0 million senior unsceured poles with froed interost payahle al a rate of .125% per
. or the 2005 senior anseeured noles, The 2003 scnior unsecured noley mature an Fuebruary 15, 2013, The 2005 senfor
unsveured sotes are callable 2 aur oplion st par. Interest on the 0105 scnior unsecured notes #s pay able semi-annuaily on Fobruary
15* and Auvgust 15%,

Chn March 6. 201 2, we completed & private exchange olfer and eonsent salicitation for any or all of our oulslanding 2003
scnior unsecured noles. As part of the exchange oficr, we solicited and reecived consents from tendering hulders to cenain
amendments to the indentures goveming the 2005 seajor unsccured nowes, which climinated certain restrictive covenants yader
the notes and related indenture, The sggregate principal amount of 2005 scnior mmsecured notes Tendeced and exchanged was
§314.2 million. An arpregate principal amount of $15.8 million of the 2003 senior unscoured noles remaing outstanding as of
Seprember M 212,

Ohur 2005 senior insecnred notes are uncollaleralized general obligations, and are effcatively subordinated Lo all of our
and the gearantors' and fuivre guarantor subsidianes’ sendar secured indebiedaess, incheding the bank credin facility, tom luan
Gacility, 2009 scoond len notes, 2012 second Fun netes and 2012 third lien noles, o the extent of the value of the collateral seciving
such indebiedness. The 2003 senior unsecssed notes are fully and anconditionally puaraniced, jointly and severally, by the
euHrAning,

Henlor Nubardingied Nofes

2002 B9 Senior Suherdinnled Notes

in February 2002, we issoed 323000 millivn senkor subardinated wotes with Gixed inlerest payuable st aeate of 50009 per
g, or the 2002 senior subordinated nobes, The M2 senior subordinated notes matred on April 1, 2012, Subsequent to e
March &, 201 2 private exchange offer, £66.5 million 2002 senigr euhordinated notes remained outstanding, which amaount, including
acerued interest, wos repaid &l materily with cash oa hand.

2004 714% Senior Subordinated Notes

In Augusi 2001, we issucd $225.0 million scaiot subordinated notes with fixed interest payabic at o raw of 7.125% per
arm, of ihe 2004 senior subordinated notes. The 2004 sentor suburdinatad noles maltee on Angast 15, 2004, The 2004 senior
subordinaled notes are callahle al aur oplion at par. Intcrest on the 2004 senior submdinated noles 15 payable semi-aramally on
i"ebruary 13" and August 15%

i March 6, 2012, we completed a private exchange oller and conscnl sulicitation for any or @l of our neestanding 2004
senior subardinated nofes. As part of the exchange ofler, we solicied and reccived conscals from tendering holders 1o certain
amendments 1 the indentutes goveming the 2004 suajor subordinated nutes, which climinated certain resiriclive covenants uader
the notes 200 related jndenture, The aggregale principal amount of 204 sentor subordinated antes tendered and exchanged was
£203 % million. An agpregate principal amount of $21.2 million of the 2004 senioe subnrdinated nots vemaing oulstanding as of
Seplember 30, 2012
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20015 6 % Senior Subordinated Notes

in February 2005, we issued $150.0 million senior subowlinated notes with fixed inlerest payable al s rate ol 6375 per
crreimt, oF the 2005 scnior suburdinaled notcs, The 2005 senior subordinaled notes raature an February 335, 2013 The 2005 senivc
subordinated noles are callable at our oplion 4t par. inicrest on the 2005 senine subordinated rotes is payable semi-annyally an
Fehrizary 15 and Aupost 15=,

On March 6, 2012, we eompleled a private cxchange olfer and eonsent solicitation for any o all of s oulstanding 2005
scnior suhordinated notes. As part of Hie cxchange oller, we solicited and received consents from tendering hiplders to conain
amendments to the indentures aoveraing the 2005 senior subordinaled notes, which climinated cefain covenants under the notes
and related indenture. The sggregate principal amount of 2003 senjor subordinated notes tendered and exchanged was £140.3
million. An aggregale principal smowe of $9.7 millien of the 2003 senior subordisated noles remains oulstunding as of Scplember
30, 12,

20012 17% Senior Subordinated Neles

O Mareh &, 2012, we isswed $344.2 million senior subardinated 1ogple aotes with fixed interest payable ata ratc of 11%
per mawat, o the 2012 seator subordinated notes, in exchange for £203.3 milliem af 2004 senior subovdinated noles and $140.3
mnillion of 2005 seniot subardinated notes, The 2002 seator subordinated notes mature on September 15, 2018, We may redeem
the 2012 senior subordinated noles, i whole or in pa, 2l any time, at a price cgqual 10 100 of the principal amownd plos accaed
interest, 1 a change of control of ws eccurs, we must offer 1 reparchase the 2012 seninr subordinaled notes al a price vgual to
101% ol the principal amound, plos acerued nterest. Ta addition, if we underiake corlain types of assen sales of sullers events of
foss, and we do nol use the relaled sale ov insuvance proveeds for specified purposds, we may be required lo offer o repurchase
the 2012 sewior subordinated notes al a price equal to 1094 of the priocipsd amown, plus acered interest. Bnlerest on the 2012
senior subordinmed notes is payable semi-anmually on March 15% and September 13%, commenging September 15, 2012, The
inftial inlcrest payment on the 2012 senior subordinated notes is payable calirely in cash, Fur any subscouent interest payment
period through March 15, 2018, we may, al our option, clect 1o pay interest on the 2012 scotor subordinated notes cither entirely
in cash ur hy paying up to 2% in 2012 senior subordinated noles, or PIK imterest. 1T we elect w pay PLE interest, such election
will increase the principal amannt of the 2012 sentor subordinated aotes in an amount equad 1o the amount ol PIK inevest For the
applicabie interest payment period to holders of 2012 seaior subordinated notes on the relevant record date,

The 2012 senigr subordinated notes and guaranices have not heen and will not be registered under the Sceurities Actof
1933 or (he seeurities laws of any other jurisdiction and may not be offered or 20d in the Tinited States sbsent registration or an
applicabile cxemption lrom such registration reguirements.

Owur senior subordinated notes are uncollalemiized geveral obligations, and are subordinaled w bomowings undur the
hank credit facility, torm loan facility, 2009 scewnd fien notes, 2012 sevend Hen notes, 2002 ihivd lien ootes and 2005 senir
unsecnead notes. The senior subordinaled notes are fully and unconditionally guarameed, jointly sod severally, by the Goarantors,

Tho seniar and senior subordinated note indewtures contain certain nen-firancial and finsncisl covenant requiremunts
with which we and the Fribe must comply, The aon-financial covenant requirements include, among other things, reporting
abiigations, compliance with laws and regulations, mainteance of licenses and msurances und our conlinued existence. The
financial covenanl requirements include, amony other things, subject 1o curtain exceptions, linitalions on oe and the guaraniors”
ability 1o incur additional indehicdness, pay dividends or dislributions, make cestain nvestments, creale licns on asseis, erler inlo
iransactions with aftiliates, menes or consalidate with another company, transler or sell assets or impair assets consliluting crblateral.

As of Seplember 30, 2012, we and the Trihe were in complinge with all respective covenant requiremients under the
genine and sendor subordinated note indeplures.

W or our aililisles nay, from time o fime, sezk 1o purchasy of therwisc refire oulstanding indebledness for cash In
upen market purchases, privately ncpotiated transactions or othawise. Any soch transaction will depend on provailing marke!
conditions and our liguidity and covenant requirement restrictions, among other factors.

Line of Credit

As ol Seplember 30, 2002, we had a $16.5 million revolving credil fucility with Buok of America, WA, or the line ol
credil. The line of credi was amended in March 2002 w, ameng otber things, extend whe materity date ie darch 31, 2015, Pursgan,
to pravisions of the hank crudit Tacility, the line o credit may he replaced by an autabarrow loan governed by the terms of an
ausbomaw agreement deseribed in the bank credit facility. Under the line of credit, cach advance aceries ineerest an the basis ol
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2 onc-month LIGR iale pios an applicable margin based on onr otal leverage ratio, 25 each term is defined under the line of
credit, Borowings under the line of eredic are uncill seralized oblizations, As of Sepember 30, 2002, no amount was drawn on
the line of eredil. The fine of credil containg negative covenants and fimancial maintcnance covenants that are substantially the
saime as those contained in the bank credil facilivy, Asof Septeraber 30, 201 2, wie were io compliance with all covonant regquinemtels
under the bne of credit and had $16.5 million of horrowing capacily thercinder,

200% Mokegan Tribe Promisson Nale

Tn Septunber 2009, the Tribe made 4 $1(0.0 millian lean 1o Salishun-Mobezan, referred t herein as the 2009 Mohegan
Tribe promissory nole, The 2008 Mahegan Tribe promissory noke was anended in March 2012 (o extend the malurity date o
Seplember 30, 2014, As amended, the 200% Mohcgan Fribe promissory robe accrues inlerest 8t an annual rate o 10.0%, Acerued
interest is payable guarterdy in Lhe amount of £1.2 million, commeneing Decgmber 31, 74 3 and condineing theough func 31,
20144. with the balance ol secrted and anpaid interest dus &t manrily. Principal owtsianding, under the 2008 Mohegan Tribe
promissary note amortivzes 2 fullows: (i) S1.625 midion pee quarter, commencing Deember 31, 2012 and confinuing through
Septeonber 340, 2013 and (1i} $473,000 pee quarter, commencing December 31, 2013,

2{12 Mohegan Tribe Minor's Trusy Promissory Note

In ddarch 2012, Comerica Bank & Trust, NoA Trostee Blvo The Mohewan Tribe of indians of Connecticot Minoe's Trusk,
made 3 $20.0 millisn loan b Salishan-hiohegan, reforred lo herein as the 2002 Mohegan Tribe binor's Trost prowissory note, e
proceeds of which were nsed Lo repay, among olher things, the Salishan-Mohcpar bark credit facility. The 2042 Mohugan Tribe
winor's Trust promissory notciasures on March 31, 2016, The 20 12 Mohegan Tribe Minoss Trust proniissory nole sueries inteeest
al an annual rate ol 10.0%. Accraed interest is payable guarlerly, commencing June 30, 2012, Principal cutsianding under the
2012 Mohegan Tribe Minors Trost promissory note smortizes o5 follows: {1) $300,000 per quarter, commencing December 3.
2(H 2 and cuntinuing through Scptember 30, 2014 and (i) $1.5 million per guarter, sommencing Deceraber 31, 2014 and continuing
o maturiLy.

Mehiegun Vribe Credit Fucifiy

In 2011, the Feihe provided Salishan-Mohegan with 2 3175 million revolving eredit facility, or the Mohegua Tribe credi
{acility. The hMolcgan Tribe credit facHby was amended in March 2012 10 extend the maturity daic to Seplember 30, 2013 and
reduce the berrowing capactyy to $1.45 millian. The Mohegan Vrihe credit facility acerues interest ot an annual rat: of 15.0%
payable al maturity, As amended, principal outstanding under the Mahegan Trihe eredit facility amortizes at a rate of $362,500
per guattern, cummmencing Docember 31, 2002, A< of Scplember 30, 2012, the Maohepan Tribz credit facilily was fudly deavn.

Salishon-Hehegan Bank Credit Facility

Salishan-Mohepan previousty had a 515,25 million ravolving ceedi fseility with Bank of Amcsica, N.A, orthe Salishan-
Mohegan bank credit facility. The Salishan-2ohegan bank credit Lavility, including accrved interest, matured io March M2, at
which time it was repaid with proceeds feom the 2012 Muhegan Fribe Mino's Trust promissory nole,

Downs Lodging Credit Facilily

On July 16, 2012, Downs Lodging, a single purpose extity and sur wholly-owned unsestricted subsidiay, catered into a
credit aereement providing for 2 $43.0 miltion term lnan, or the Downs Lodging ceedie faeiliny, from a third-party lender. Yhe
proveeds of the Dinwns Lodging credit facility will be used by Downs | .odging to finance Projuct Sunfight, a hutel and convention
conler cxpansion project being developed and built by Downs Lodging at Mohegsn Sun ol Pocono Dowas. The Downs Lodging
credit facility matures on July 12, 2016 and acorues interest al an anoual cate of 13.0%, Under the terms of the Downs Lodging
eredit facility, accreed interest ol 10409 is payshle monthly io cash Juring the term of the loan, with (he remaining 3.00% due at
matutity. In addifion, a 3.0% cxil fes is payable upon repayment of the loan principal. The Downs Lodging credit facility is a
senior seoured obligalion of Downs Lodging, collateralized by all existing and future sssets of Downs Lodging, The Downs
Lodging crodit facility subjects Downs Lodging 1o corlain covenant rpgquireraents customar ly lound in loan agrecments for similar
rransactions. As of Sepiember 30, 2012, Diowns Todping was in compliance with all covenant iequirements under the Downs
Lodging credit facilin.
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Capital Expendifures

The following table presents data related 10 capital expendituees {ia millions, inciuding capilalized intercst):

Mobhepan Son
b aintenanc:
Dhevelopment
Expansian
Sublakl
Mol Sun at Pocann Dwns
Maintenumes
Taevelopaneie
Expansion
Sulyetal
Corporuke!
lopansien  Fioel Sunlight
Subicdal
© Toil

Capilsl Fxpenditures

Fiscal Year Ended Fiscel Yeur Ended Fiscal Year Ended Furzinated
Sepferaber 30,2012 Septenther 3, 2011 Sepeember 30, 2010 Flecal Year 2003
& ma % 107 £ {69 & 157
G4 mn? 5.5 35
"3 {4 47
%5 d1.3 271 b
9t a5 a1 99
- 05 0.2 —
(0.6} 02 140 046
3.5 52 144 55
ER — — 418
16 — — 119
5 436 % 465 5 4315 3 70

We primarily rely on cash flaws provided by operting activitics 1o [und mainterance capital expendilares at Maohegan
Sun and Mohcean Sun 2t Pocono Downs, We plan to fond any development ar expansion capital cxpenditurncs af Mebegan Sun
and Mohcgan Sun at Pfocans Dewns through a combination of oxisting ecash, cash s provided by operaling acuvitics and draws
under aur bank credit Racility, The costs for Project Sunlight are being funded through a eombination of 2 $4% ndMion non-recourse
term loan obtained by Dowas Laodzing and & $5 million invesiment by us, Project Senlight is expected to b complewed by the and

at 2033,



Interext Expense

The Fellowing table proscnts our interesi cxpense §in thousands, net of capitalized mterest);

Rank eredit facility
‘Tezrm lowan Fciliy, including acercton of dscount
2009 11 429 socand Lien sening secured nates, Includes accretoon of boad discounl
2002 11 "72% second lien scnins secured nadas, itchudes accretoon of Berd drcoun
2012 10 '72% third $en scaiar seeured notes
NS 6 'R seninr unsooured aodes
F001 # 4% seninr subordinated notes
2003 B30 agncor snbardinaed rotes
20084 7 "1E%% seoinr subordinated natcs
005 & 1424 senivr subardingred notca
2012 1] % senier subnrdinated notes
T ol c1odit
WHBA promissory pole
Sabishaoe-*Apkeran hank credit facel ity
WK Waheaan Tribe promissoay nate (Salishan-Mobegan)
2010 2 Mukegzn Tribe Miner's Yo pronassone node (Sulisban-Mobkegan}
#ahogzn Tribe coedit facility (Salishan-Molegan)
Dinwiz 1 adpang credit facily
Capital beanes .
Amortization of ned defeed sgio on somleneent of donvalive insUruments
Amortization af debl 182ERCe S0 ' '
Llapiializel Caerest
Tatal inerest expense, rel of capitudizad interest

Zulficiency of Resuurees

Far the ¥iseal Yeurs Eoded

Seytemmber 30,
012 2001 2010
5 M7 § o974 % ETNIT)
12,240 — —
10226 23461 1,540
12,505 - —
24979 — —
7143 15313 15,313
— 124 153
B 04 20, 1K 0000
7,761 16,031 16441
4,815 10,313 10,313
21,50 —_
"5 250 pati]
& 25
23 570 St
1,243 1,500 1.49%
Lon — -
202 57 —
1,23 - -
559 220 250
(253} {467} [46T}
8743 7150 7206
() - L&)
ol ME057 3 117,710 % 116,TR¢_

W helivve that existing cash balances, financing arrangements and operating vash flows will provide us with sufficicnl
resources o mest our cxisting debit obligations, relinquishment payments, foresecable capial expendilure requiremients and
distributions to the Tribe fon at least the next twelve months; however, we can provide no assorance in this regard, Picase refer 1o
“Part I Ilem 1A, Rigk Factors™ for futher details veparding risks relating to our suiliclency ol resownces. Any fultre invesiments
in Mohegan Sum and Mohcgan Sun ol Focuno Downs are anticipated 1w be lunded through 2 combination of cxisting cash balances,
fislure operating cash fows and draws under our bank crodiL facility, The sosts for Project Sunlight are bring lunded duough a
combination al a 545 million non-recourse eim loan obtained by Powns Lodeing and ¢ $5 million investment by ws. Inclusive
ol Tetters of credit which reduce bornwing availabilicy under the bank credic facility, and aficr taking into account restrictive
financial covenant reguirements, we bad approximately $64.% million of boreowing capacity onder the bank credit Tacility and
linc of credit as of September 34, 2012, Distibutions to the Tribe are anlicipaiced [o lotal spprosimaely 8500 million for fiscal

20453,

Contractzal Ghiirations and Capundtmeniy

The fadlowing talile presents estimated futare payment obligations related 1o our debt and certain other material

cordraciual oblipations and the timing of those paymenls a5 of Seplermber 30, 2012 (1n thousands):

Paymiczis doe by periad

Tass than Mure than

Contracigat Obilrations Tolal i year {1} 13 years b5 yrars 5 ycars
Eong-fnn detd [ WTE 5 4350 T &I F 0 584190
Capilal and ojeesaninge Teases 11,306 4383 1339 1815 54
Interesl paymeals on long-lom debd and capital bases TI4624 173,487 N2 G 208,850 49372
Procursmenl . 53,084 1£.74% LR T.362 3,030
Censtmction 31,13:& 24317 & 5 — —

Tonal 32800 § 290723 8§ #LsM § 915798 % 490250
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(I} Ragwessls payneent abligaions from Okteber 1, 2003w Seplemiber 340, 201 3

[n addition o 1he above listed contracheal obligations, we have certain other camraciual commitments 25 of Beplamber 340,
2012, The caleulation nf cstimated lutare paymens related Is Gese conteactual commitments as presentad in the follewing table
i bascd, in large pard, on revenue projections over an exiended geriod of time, as well v other factors ibat are more Tully described
helaw. Given the high level of estimate and judgment whlized in the caloulstion of these labilitics, fulure events that atfect such
etimales and judgements nay cause actual payinents to malerially differ from current cstimates. The amounts presented m the
following table ave cstimales, and, while cortain 2greements have perpetual torms, lor the purposes of calenlating these amounts.
we have assumed that the tabls contains information for only ten years (in thousands).

Pavtnents due by period
Less tloe 1

Condtaetuat Cormmilmenis ver (I} -3 yegrs 35 years S-L0years
Comabited roiosmom stol win znd fres promational 0ot play ceniribuusns {2) 1 w3 § ki | L 72903z 8 78,2497
Ponngylvanea slnl macine Eae (3} 136,910 H1Mm3 3 524 K7 B30
Pennsyluania able game tax (4} L 14,314 13,073 40,335
Horsemen purses {5) 2001 2,214 — —_
Helinguihment (6) 51,527 63431 — —
Pricwrity dismilateons (7} 19,227 0907 41,924 114,343
Town of Mankillz (£} ' S0 1,600 1, o] 2,500

Talal b amam % 735252 % GEREEY 8 1545515

(1}  Represeor: papmeat cbbpstions from Octaber 1, 3002 to Soplembor 30,2003,

{2} Reprastong prsans of revenues curned on slol mazhines snd free prowotignzl slof piays thal must b pand oy Tz St of Cosvectioet Sbot win contribation
pevatents are e bessen of (17 W% of grass roveanes from slor inechines st Mebegan Sun, o (2t greaten nf{a) 234 ol #ross Tevenues Trom slat machinzs
at Mobegan Sunar (1) S30.0k mitlien Fiee prosmotansl shot pray comtribulion paemeont e 15% ol the facs amoaan o5 troe provtational shel plays o wwess
ol 11% of monthly moss ersnues foom 504 machines al Mol g Scn

(M Represmis portian of rvenues eamcd an shol machines that mest be pail w e POCR. Ponnavlvania siot maching ks peyrsenls ane 55% ot gross rovenoes
fram =lod eacbines al Mobegan Su At Pocons owns, 20 of wlioch a2 subjzct G 3 S10.0 mitleoa moiEown annoal teeeshold.

{4} Represents pommion of reventes camed on fable gaves that must e paid L e PGCR. Penasy|vania Table Game Tax payments are 123, plus 2% w iocal
share asseuiments.

{51 Ressesenls poafion of racing handle thal oot b frid io purscs pauseant an agreeoment Witk the Pennsyhvana Hamess Elonitanen's Assiciation Paymends
ot o 2 5% af warers o live r20eg o Maohuaan Sun al Faoome Downs that ane simulcasted to othe szcewacks with e Concmonwealih of Teznsylyvania
and 1.1% of wagers oo acss simuleasted o Srations st 1he Comeonsealth of Peansylvana.

(6)  Hepresenis [eoanent abligations W TCA prziast 1 a relieguishment atsensent. Religuishment payments e i of severees, as defmed wndw tne
relinguebiment agrecmént Payment obizations rellect o cilimae: of amaants 1o bz pardd g he rermamdeg elncushment peased, which cxpires on
IRecembeer 51, 3004,

(") Represonts payment uhligzwns tothe Trite pustant o a prinity disrbuttan sgresment. Privny Jistolihon payinents as caleelalsdbased oo ournz eazh
flows, s dufined wnddsr the prinsy destinbution aficement, zied are bmicsd b amaxioum 2moontof 120 milioo, adjusted artaliy haed v fie Consumer
Driice Ieder, ar the OFF. Payosat oblizatoms reflzct o sstimace of mairuns anoonls W be paid, adjsk:d by on cnuad CP al 2 5%

{8} Represeni. peymdat obliparions to the Tovn of Muenvall s of $300000 per year to minini?g the inpect of Tribe's reservalion being, held i brust.

Critical Aecounting Pulicies and Kstimates

“Fhe preparation of consolidaied financial statements in conformity with accounting principles geacrally acceplud in the
1 ited Slates of America roguires us ko make cstimates and judgments that affect the reported amounts ol assets and liahilitics,
revenues and cxpenses and related disclusures of contingent assels and liabilities. On an on-poing basis, we evaluate such cslimates,
including fhanse velated to revente recognition, riserves Tor doubtful accounts, the lighilie: associated with unrcdecnaed Pluyer’s
Club peiats, sclf-insurance and relinguishment, asset valuation, condingencics and litigation. These eslimales are based on
information carvently avaitable o us, a3 well as various other assumptions that we belicve w be reasenable under current
circumslances. Actual resulls could differ front those eslimailes,

We belicve the follewing accounting policies impact sigpificant judgments and estimates wilized in the preparation of
our consolidated Anancial stalemencs.
Revenue Recognition

We reognize gaming revenses as amounts wagened less prizes paid out. Revenues from food and heverage, holcl, retail,
entertainenent and other services are recognized at the time such service is peelormed  dinimum rontal revenues are recognized
o a steaiehit-Fine basis over the ioms of the related leases. Perconlage rental rovenues arc recognizcd in the perigds in which the
tenanis cxceed theie respective prreeniage rent thresholds,

Reserves for Donbifal Accounts

W maintain & reserve for doubllul collection of casing, holel and other non-gaming receivables based on qur estimate
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of the probability thal these reccivables will he collected. We assess the adequacy of this reserve by confinuously evalwating
historical cxperience, creditworthiness afthe related patron and all other available infremation. Future business or ceonomic irends
could alluct the collectability of these reccivables and the related rescrve.

We also maintain reseeves for doubtful colleclion of reimbirsable costs and expenses advaaced by Salishan-Mohcgan
on behal Do the Cowlite Fribe tor the Cowlite Project and Wt on behalf of the Menominee Tribe for the Menominee Project
based on our estimate of the probability that the receivables will be colleoted. We assess the reserve for doubtiul colection of the
Salishan-Mohegan receivabics for adequacy an a quarterly busis, Fumre develnpments in the receipt of linanging, the relovant
land being taken inte trust or other malers silecling the Cowlite Troject could afect the colleeability of the Salishan-bohcgan
receivahles and the relaled resenve, The W receivables arc [ully reserved,

Linredeemed Plavers Cfab Poinis

W maintain an acerual for wnredecmed Player’s Club poiots, This accrual is based on the esttinated cost of Playes's Club
points expeeled to be redecmed as of the tespeotive balance sheet date. We assess the adequacy ol this acerual by periodically
cvalwating histotical redemption experienocs and projecied wends eclated w the acerual, Actual resulis could differ rom these
estimates.

Nelf-fnsurance Acoraels

We are sclf-insured up e corabn limits for costs associaled with workees™ compensatian, gencral lability and employes
medical coverage, Insurance claims and reserves include accruals of estimated scitlements of knowa claims, a5 well as aceruals
of estimates of ineurred but not reposded clainus, In estimating sell-insurance acerals, we voasider historical loss expuriences and
expected bevels of costs per clairo, Claims are zecuunted for based on estimates of undisenunted elaims, including claips incurred
but not reporked. We believe that this meethad provides a consistent and effeclive way to measure these Babilitics; however, changes
in health care eosts, accident frequency and severity and other factors could materially impact estimated liabilittes. We conlinuously
momir vstinates and makes adjustments when nevessary.

Relinguisfment Liabibny

We rcoorded a relinguishment Hability based on the estimated present valuc of our obligations undey a relinguishment
agreement, W reaseess prijected revenues and sonsequanthy the relinquishment lisbility: (1) anoualiy in conjunction with eur
budecting peocess, of (2) when necessary to account for malkerial increases or decreases in projected revenues over the
rclinguishment period. 11 the reassessment tesults in an everall inci¢ase in projected revenues over the relinguishrrent peried, the
velinguishment lability is increased by 5% ol such increase inrevenues, discounted st our risk-lrec mte of investment, which i
an incremental kryer. T the reassessment resuils in an rveral) decrcase to prajected reveaacs over the relinguishment period, the
relinguishment Bability is decreased by 5% of such decrease in revenues, discounted on the basis of 2 weighted-average discount
vaie, which is & decremental layer. The weighted-average discount rale is defined as the average discount rte ubbiaed to discount
all previous increraental kayers weighted by the amount of each incremental laver, Tn addition, we recopnize 2 quarlerly accretion
wr the relinguishment Lebilivy 6 reflect the impact of the time value of money. Since the ealeulation ol this fiabilily requires a
tigh level of estimates and judgments (including these related to peojectsd rovenues and impact and timing of future sompetition),
future events that affect such estimales snd jodements may cause Lhe actual liabiliny 1o waterially differ from he carrent calimate,

Praperty and Equipmeni

Properly and cquipment are staled al ost. Depreciation bs recognized aver the estimated useful lives of the asscis, other
than land, on a steaight-line basis. Leasehald improvements arc amottiaed over the shorer af the Yease terms or the estimated
uzelal fives of the improvements, Vstimated vscful lives by asset categories ave as follows:

Buildings and land improvements ' 40 years
Furnite and equipment 1« 7 vears

The costs of sigaificant improvements are capitzlized. Costs of aormal repairs wnd maintenance are expensed as incumed.
CGains or losses on disposilion ol property and cquinment ave ieflected in our consolidated Ninancial statemenls,

Froporty and cywipment are asscssod for impairment whenever cvents or changes i circumstanees indicate that the

carrying amodnis may not be recoverable. 11t s determined that the camying amounts may not be recoverable bascd on carment
and Ligture levels of income and cash flows, as well as other faclors, an impaderaent lass will be recognized at such time,
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{ripifwild

The fair vabue is determined ulilizing an income approuth hased on projected discounted cash flovws from the Pennsylvania
facilities, exclusive of capital expenditarcs requircments, I the carrying value of the gooadwill excesds its fair value, an impairment
Joss will be recopnized o the culent that the earrying value of the poodwill cxeceds its implicd fair value. The income approach
requircs us lo make assumplions regarding Rulere revenucs ame) expenses, discount raies and the terminal value based on a markct
mulliple of ihe Pennsy bvania facilities. As of Sepleother 30, 2012 and 2011, weassessed the goodwill for impaitmentand determined
that i kmpaimoent oxisted. U any of the fallowing scews, the poodwill nay be impaired and subject to a nen-cash writc-dewn
in a fulure period, which could have a malerisl adverse impact on eur consulidated financizl slatuments: (1) iTestimates ofprojecied
cash uws from the Penngylvania facilities are not mer (23 i the discount rate increases; {3y if berminal growih rales decrease; or
{4} if markel mulliples decrease,

Other Intonplbie Assets

The slolL machine license and wble game certifteate imangible assuts are a5seased as a single unit of acooumiing at leasl
ammually {or mpainnent by comparing the Gir value of the recorded asscls 1o their carrying value, Their fair value is determined
utilizing an ncomac approach hased on projected diceoundad cash ows Trom the Pennsyvania facililies, exclusive ol a reauired
ratee of return of all sther asscts and cxchusive of capital exponditarcs requirements, i the canrying value exconks Lhe fair valoe,
i i paiernent loss will be recoenized ta the cxtent that the carrying value exeeeds the fair value, The income approach regquires
us ta make assumiptions regarding fulure revenues and expenses, discound ralus, royally rate and the terminad value based on a
purpetuad growth tate of the Peansylvanka facillics. A5 of Scplemiber 30, 2012 snd 2011, we assessed the intangible asscts v
impairmcnl and determined that v impairment exisicd. Lany ol the following occurs, the intangible asscts may be impaired and
subject (o 3 nen-cash write-diwvn in g funre period, which could have a matcrial adverse impact on our consolidated financéal
statements: {1) i estimates of projectad cash fows from the Pennsyleania facilities aee not met; {2 if the discou rate incruases;
o¢ (31 if the terminal value decreases.

The Mohegan Sun lrademark is wisessed at least anmually for impairment hy comparing its fav value to il$ carrying valoe,
“The fair valpe isdetermined utilizing the incame approwch — eelict from movalty mcthad bused an projected revenoes from Mahegan
Sun and Mohcgan S 2t Pecons Dowas. I the camying value exceeds the fir value, an impaimacnt oss will be recognized do
the extent that the carry ing value exceeds the faie value. The incine approach requires os W make assumplions regarding futoe
revenues, disconnd rales, royalty rate snd the levminal value hased on 1 pepsetual grovwih rate of bdohegan Swn and Mohegan Sun
al Pocowno Tlowns, As af Sepiember 30, 2012 and 2011, we assessed the Mahegaa Sun trademnark For inpairment and determined
thal 60 impairment existed. 1L any of the following nccurs, fh hiohegan Sun tradzmark may be impaired and subject o a non-
cash write-dewn in 2 future period, which coutd have a mawerial adverse impact oo our consolidated financial staiements: (L} il
estimates of projected eash flows from Mohegan Sun and Mohegan Sun at Pocono Downs arc nol met; (23 if the disemunt rate
increases, or (33 U the perpelual prowih rafe decreases.

Lifigatian

We are a defendant in vartows litigalion makers resuiting from wur normal couese of business, Some of these matters
relate o personal injuries to patrons and damages 1o patrens’ personal asscls, We gstimate patrons’ glaims and acene for such
lizbilities based upon Lisworical expericnce.

Mew Acconnting Stamdards

in Jely 2012, the Financial Accounting Standurds 3oard, or the FAS, issucd revised guidanee pertaining to the accounting
standard for indefinite-lived inlzagible asscts. The revised guidance allosws an enlity the nption W assess qualitative factors o
Jetermine whether it i move likely than not that an indefinite-lived intangibie asse is impaired belore perfurming the bwo-siep
indefinite-lived intangible asset impairment test. The revised guidance is eiizetive for mkerim and annual periods beginning afler
September 15, 2002; howeves, carly adoption is pefmitted. We adopted this guidance in aur fourth guarter of fiscal 2012, and ils
adoption did not impacd our financial positien, results of oprations o cash [lows,

Tn September 2011, the FASB kssued rovised guidance pertaining to the acconating standard fir gondwill impairmanl
1osts, The reviscd puidance allows an entity the option to assess yualitative Lactors @0 determine whether the faicvilue of g reporting
unit is less thun its carrving value hefore perfooning the twoe-step gnodwill impairment Lest. The revised guidance is effeclive Jor
jiterim and annual pariods beginning sfter eceniber 13, 2011 We adopted this guidance in our sccond quarter of fiscal 2012, amd
its aduption did nut impaci nor financial position, results ol operations ov cash flows.

In May 2011, ihe FASH issued amendad guidance secking © improve e comparabiliy of [air value mcasurements
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presented and disclosed in financial statemnents prepared in accovdance with U4, geacrally accepled accounting principles, or
£3AAT* snd International Financial Reporting Standards, or IFRE. Whils consistent wilh existing fai value muasurernent principles
ander GAAP, the amended guidance cxpands cxisting disclosure requircmants for faiwr vaine measprements and eluninates
unnecessary differences between GAAP and IFIRS. The amendad guidance is effactive {or inlenm and annual perieds beginning
alter Pecember 15, 2011, We adopted this guidance in owr sceond guarter of fiscal 2012, and its adoption did pot impact our
fimancial position, rosulls of operations or cash flows

In April 20114, (ke FASE issued puidance perlaining 1o sccruals foe casing jackpot Habilitics. The new guidance clavifies
that an entity should nol acerie jackpol lisbilities {or potiions theeeof) belore ajackpat is won il the entiby can avoid paying such
jackpot, The new puidance specifics thut jackpots should e 2cemed and charged to Frevenue when the entily las the abligation to
pay such jackpot and applics to borh base and progressive jackpols wnd requires 3 cumulative-effect adjustment to opening retained
camings in the periad of adoption. The new geidance was cifective for annual peviods, and interim periods within those ammal
periods, hoginning on or after Deeember 15, 2010, We adupted Mis gaidance i owr st quarter of fiscal 2012, and as slch,
revorded a cumulaiive-ciloct adjustment, which decresscd ather cureent liahilities and increased retained carnings by £2.00millian.

Irvpact of Inflation

Abserd changes in competitive 2nd cconomic conditieas or in speeific prices aflecting the hospitality and gamding industey,
we do nol expect thal inllalion will have a significant inypact un our operations. Changes in specific prices, such as foel and
transpuriation priccs, relanve ti the geacmd raie of indlation may have o muterial adverse cflect on the hospitalily and gaming
industry in gencral,

Item TA. Quamtitative atd Qualitative Disclosures aboot Market Kisk.

\farket risk is the risk of ks anising fram adverse changes in market rates and prices, such as interest rales, forsign
currency exehange rates and comnadity prices, (s primary cxposure 1o markel risk is interest e risk associated with our bank
credit facility and (erm loan lacility, both of which accrue imerest on di hasis of 2 base rate [aroala or 4 Buredollar rate formula,
plus applicable rates, as dufined uader the respective facility. Ax af September 30, 2012, 3970 million and £225.0 aillion were
outstanding under the bank credit facility and ween Toan {acility, respectively,

Wi altempt to manage our joterest rate 1isk through a comrolled combination of ong-terr fixed rate browings and
varizhle rale borowings in aceardance with established policies and procedures. We dox nixt hold or issue Noancis! instrments
tor speculative or frading pUIPOACS.

The folluwing Lable presems infonmation as of Seplember 30, 2012 aboul our cureent finaneial mswuments or debt
obligations (hat are acasilive to changes in interest rates. The table presents principal payments and eelated weighted averag.:
interest Tates by cxpected maturiey dales, Weighted average variable ries are based on implicd forward rales in respective yicld
curves, which should nol be considered 1o be precise indicators o actaal future Interest cates. Fair values for our debt instroments
are based on quoted marked prices or prices of similar insbuments as of Septernber 30, 202,

Fxpected Mutarity Date

202 013 2014 FIIEES 014 Therealier Tota! Tait ¥afoe
Liabibttes itn fhous:oda) ’
Long-Lam deht and copital lease
ghligatons (inchixding cerrent porlions b

Fieed rate € M0 % WLsE 5 MAAET 5 555 £ 413623 5 S RS q 03,520 I oasTai

AvEraes mleresl i it 7% 7L 15.59%% 100.5%% 11.2% 14 #%%

Wariabls rale S 4000 § &000 SO0 SIZS00 § 0 — 8 — S ERW0  $ A19.768

Avcrage inlerest sale (1] 5.3% 5.5% 5 3% 5.5% — — & 8%

(_I} AT hasie poir:.E chanp: i averags intzresl rabg wirtld inepact subal inlorsa expers: b approamet=iy $6 2 million.

Tten: 8. Finanelal Statements and Supplementary Dals.

Ohur consolidated fnancial statements aad notes thereta, reforred o in bem 15(a)(1) of this Asnwal Report on Fono 10-
®, arc led as part of this report and appear in this Annual Heport on Form 10-K beginning on page F-1.

509



Ttem 9. Changes in and Disagreentents with Accountants on Accounting and Financial Disclosure,

Honc,

Iten: 44, Controly and Procedures.

Disclosure {ontrals and Procedites

Onr management, with the participation of our Chief Executive Officer and Chicf Financial Officer, cvaluated the
cffcetivencss of our disclosure controls and procedures as of Seplember 30, 2012, The tem “disclosure conlrols and procedires,”
as delined in Bules 13a-15(e) and [3d-150¢) under the Sceurdtics Fachanee Act of 1934, ar the Fxchange Act, rocans controls and
other procedures of 2 company that are designod to cnsore that infarmation required o be disclosed by @ company in the reports
that it files or submits under the Pxchange Acl is recorded, processed, surananized and reporied, within lhe time periads specitled
in L ruTes and [oms of the Seearitics snd Exchange Commission, Disclosuee contiohs wod procedures inclade, withowt limitation,
conweods and procedores designed to ensure that information required (o be Jisclosed by 2 company in the repons (hal it liles or
submits under the Exchange Act is sccumulaled and commaadcated 1o the company’s managament, including itsprincipal execative
and principal {nanciai ollicess, 15 approprime, w ailow limaly decisions regerding required disclosurcs. Managemuent rucopnizcs
1t eonleals and procedures, no matter how well designed and operated, can provide only reasonable assarance of achicving their
objoctives, and management necessarily applies s judgment bn cvaluating the cost-henefit relationship of pessible contrals and
procedures, Bascd on an cvalvation of cor diselosure contrals and peoccdurcs as of Seplember 30, 2012, our Chiel Hxeoutive

CHTicer and Chief Financial Officer concheded that, as of such date, ouwr disclosure controls snd procedures were sffective at the
reasonable assurance lewel.

Manzgement Report on Internal Contrel Over Finanelal Repariing

Cur manageraent is responsible for cslablishing and mainizining adequate internal contcol over Gnancial reporting, as
defined in Rules 13a-15(0 and 153-15{1) under the Exchange Ack, Our internal control over Minancial reporling is designed to
provide reasonable sasornes regarding the reliabilily of financial reporting and the preparation of (inancial stalements [or exlemal
purposes inacenrdance with gencrally accepled accounding principles. Our internal contred over linancial reporting includes those
policics ard procodures thal:

+  perlain e the mainteince of seconds that, in reasonzble delail, aceurately and Lairly rellect the treasactions and
disposilions of our assets;

+  provide reasonable assurmmes that trersaciions are recorded a3 nocessary io permit preparation of linancial statements
in aceordanecs with cemerally acecpbed secnunting principles and that reccipts and expenditures gre being made only
in aecordance with amhorizations of our manzgement; and

«  provide reasonable assurance regarding prevention ar tmely detection of unanthorized acquisition, nse or disposilicn
of a55ets that conid have a material effect on the financial statements.

Bocause of its inlwerend Bmitatiens, internal conteod otver Tinancial vepording may oot prevent ar delecl misstatements,
Abso, projections ol any cvaluation of effectivencss to future periods arc subjoct [o the risk thal conbols may beeomc inadequate
becanse of changes i conditions, o hat the degrec of compliance with the policies or procedueres may deteriorate,

{ur manapement assessed the effectiveness ol aor inteynal control over finaneial reporting as of Scptember 30,2012 In
making this assessment, our management used the framework sel {orth by the Commilles of Spousoring OQreanizalions of (e
Treadway Commission in “Internal Control-Intesmned Framework ™

Based on this assessiment, mansgement concluded that, as of Scptembaer 30, 2012, our internal control ever financial
repunrtineg 15 eflective.

This Annual Report on Form 10-K does not include an attestation coport from ooe registered public aceounting firm
regarding internal conivo] over Nnancial reporting. Our internal contrel over linancial reporting was not subjuet w such aliestation
4% we arc a non-acocicrated filer,

Changes in Internal Control Over Financial Reporting

‘There has boeen no chanee in our internal eontrel ever Gnancial veporting, a5 delined ta Rules i 3a-15(1) and 153-15{0
undey the Fxchange Act, that occumed during the quorter ended Septetaber 30, 2012, that has enaterially aflected, or bs reasonably
likcly to malerially alicet, our intemal contral over financial reporling.
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PART LI

Ttem 10, Directors, Excentive OMfeers and Corporate Governanee,

We are govemed by a nine-menaber Management Board, whose members also comprize the bMuehegan Tribal Council, or
Tribal Councii, the govesning body of the Trike. Any change in the composition of the Tribal Council resubs in a comresponding
changze i our Manapemont Board, As ol the date of this {tling, the members of the Managemeat Board and their lemms arc as
frdlovws: Revee 5, Bozsum, William Quidgeon, Ir, Ralph James Gessaee, I, Kathlcen M, Bopan-Pync 2nd Jonathan 5, Hanvilion,
Sr.are vach serviag four-year terms expiving in Cotober 2003, while Chenyl A Lodd, Thayne i3, Divtelins, Jr, Mok E Brgwn and
iark B, Spermy are each serving [onr-year leems expinng in Getober 2015, Members of the Tiibal Council are elected by the
registered yoders of the Tribe through competitive poneral clections, Vacancies on the Tnibal Council, to the exbenl they arise, are
likewise filled by similar special elections. Upon cxpiration of Tribal Cosncil members' terms, repisterad voters of the Teibe may
re—cleet eurrend Tribal Couneil members who choose o ruo for re-slection or «lecl new Tribal Couneil members, Incumbent
members of the Tribal Cooneil do aot nomicate or ethenviss identi fy candidates foe election, Accordingly, the Tribal Conncil aod
Managemend Board do not sereen candidates [or ¢lecticn nor do they mainiain a nontinating committec.

Management Beard and Named Execntive {Mficers

The following Lable presents data velated W the members of the Managemenl Board and ow named cxecutive oflicers,
as of the dade of this Ting;

Namg Ats Psition

B 5. Boziun ) 52 Chaioman andd Mesninee, Management Board

Ralpl Joees Gﬁss.w:, i 1 Veoe Chewrmgn died Manbes, Manapemeint Dozrd (1)
Cheayl A, Tonded 52 Bacording Secreiny and Member, Mansgement Biuard
Kathlewi M. B Tyoe i Corcepondiny. Seeretay wad deauier, Mansgenrent Doacd (1}
Thayne Ex. ITulchims, 5. : 41 Treazwer and Meanbar, Management Board (1)

Mk F. Brawn 5% sdember, hzoapement Bogad {1}

Williwm Quidgeon, ir. hLH Lember, Manapement Board {1)

Foratlizn 5. Hamulpor, Sr. 3% Metaber, Manpement Boad

hiark B Speacy 2 Bdember, Manazement Board

Nitchell {hustinger Biess il Chif Frooaleee Offecer, Mulicpan Toilusl Ganziog Auduww iy
pario © Kontomekos El Chief Financial Ofheer, Mokegon Trihal Gaming Adtheriy
Robeat) Sape 40 Imegadert aad Cheet BExeculive Qoo Molupgan Sun

(1} Avdis Commaliee mamber.

FBrace X Bozepm—Ne Bowsurn was finst sewled on e Tribal Council and bManagemnent Board in Qetoher 2004, 1 served
as Chairman ol the Tribal Council and Managemenl Board from October 20005 undil October 2009 and was re~clected Chairman
in Cutober 2010, Mr. Bowsum previowsly served as Manaper of Colturd sad Communily Programes ior the Tribe, inowhich capacity
b was eesponsible for educational putreach programs and the anneal Wigeavam Festival and Oolterad Week, Tie alse was cmployed
as a Flaor Supcrvisor for the Tribe's high siakes bingo cperations.

Rerlpehr Jommes Gespmer SJr—2dr Giessner was Meal seated on the Tribal {Council and bapagement Board in ctober 2005,
Hewas clected Viee Chairman in Oetobhor 2000 31 Oessner previessty held multiple position s st vohegan Son, inchading Ddrcclor
ol Exventive Hosts and Vice President of Casino Marketing, 341, Gessner holds a Bachelor’s Degree in tlotel and Bestaonrant
Management from the University of Southovestern T.ogisiana.

Cheryi 4. Todd—Ms. Todd was [irst seated on the Tabal Ceancil and Management Board in Mavch 2007 afler serving
s Executive Assistant to the Chuirman of the Management Doard for 11 years. She aiso sorved on the Mohepan Sirategic Flanning
Coramiltes in 1997 and the hohegan Election Committes from 1996 b 1999, Prior to her employment with the Tribe, ks, Todd
held mulliple positions ab the Naval Submarine Base in Grolon, Connecticut,

Koathileen M. Regan-Pyme—2s, Regan-Uyne wag Test seated oo the Tribal Council and Management Beard in Golober
210 alter serving as Munager of Tribal Carcer Development for the Tribe and Mahezan Sun for three years Urioe boher empdotment
with the Tribe and bMohegan Sun, M3, Repsa-Tyne held muitiple pesitions in the insurance{inancial senvices industry, inclading
Director of Life Claims at Lincoln 1.ife & Annuity, M3, Regan-Pyne i5 g graduate of Eastern Connecticut State University,

Thayre D fhochins, Je—2Ir Hutehins was first seated on ihe Tribal Council 2nd Managemenl Board in Colober 2007
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after surving 2 a stafl acoomtani For the Tribe for six years, Mr, Fuiching pradusted tagna Cum Lasde from Hastem Connueclicu
Slate University and holds a Bachelor’s Degree in FEoonomies with 2 congenteagion in Acconnting.

Mark 7 Browr—hMr, Brown has been 3 member of the Tribal Council and Mansgement Board since October 1995, He
served as Chairman of the Tribal Counctl and Management Board fram Cetaber 2000 wetl Oetobor 2005, M Brown also served
a8 thu Tiibe's historizn and was fnslremental in the Tribe's pursuil of Eedersl recognition.

Willicrn Chuicfreon, Jr Me Ouidpeon was lust seated on the Tribal Council and Manacemenl Boand in Gelober 2005,
ile previously held multiple positions af the Tribe and bohegan Sun, including Scnior Projeci Manager ot the Vahegan 1vibal
Develspmen Deparimeni. Prior o his employment with the Tobe, kr. Quidgeon served as Chaimian of the Mohegan Information
Technology Gioup, a limited Yiability corapany thai s majorigy-rwned by the Tribe,

Janadhon S, Hawmilron, Se—dr, Elamplton was firstseaecd on the Tribal Council and Managenent Roard in Oclober 2010
aller serving as Pditor of two Tribe publications, Weskose and Ni ¥a Yo, for 13 years, 1Te also served on the Tribe™s Board of
Edueation for thireen years, inciuding Dve vears a3 its Chairman. Prior to his eouplosrment with the Tribe, Wy Hamalion was
employed as an Associate Editer of SponBResion Magazine, a reeional spors periodical, and a market analyst al T A, Associates,
aventure capital fima. Me. Bamilten holds a Bachelor s Tregeee in English o the Diniversily of Massachusetts and & Iaw degrec
from the University of Connecticul School of Taw.

Mearek i Sperry—Mr Sporey was elected to the Feibal Couenacil and Management Board in Qulober 2001 and i serving
hig first lerm, M Sperry oversaw the Education Depaament of the Tribe fer over 15 years and has an extensive background in
education and psycholngy, having worked as a Master weacher ab EastConn, & speeisl service organization wo public schools, and
a supeivisor and carcer connselor for mulliple vocational painime peopgrams at e hicriden®4iddiciewn Woerk{oroe Dovelopment
Board, He also served ax co-chair ol the USET {Uniwed South and Faslem Tribes) Fducation Committes snd as Chairman af ithe
Trihal Employment itighis Ovdinance Commizsion of the Tribe. Th addifion v a Bachelor's Degree from the University of
Caonnccticul, Mr. Sperry alen holds a Special Education Teaching Certificalion from Cenial Connectiont State Lniversily and
measter's level eortificalion in elementary educalicn from Soulthem Connecticnt State Univessiey.

Mitchell Croxsinger Rtexs -- e, Fless assumed ihe role of Chief Gxecative Officer ol the Agthonty in Way 2006, He
als served s Prosident and Chiel Executive Olicer of Mohcgan Sun from Avguest 2004 to Deccmber 2000, Me, Uess previows|y
served as Exeentive Vice President of Marketing, from Getoher 1999 w August 2004 and Scnior Viee Fresident of Marketing froma
Noweebor 1995 to Oheaher 1999 Priar to his esplovonent wiil Die Author ity and Mobiegan Sun, M, Bressserved ws Vies Prestdent
ol Markeling al Players Lsland and Scnior Vice Prestdent of Marketing and Hotel Operations ot Trump Plaza Uoted and Casinon,
He a0 hweld variows management positions in the hospitality and adverising industrics.

Mario O Kontomerkas e Kontomerkos was appodnted Chief Financial Officer of the Aothorily In Seplember 2001,
Prior 1o his employment wilh the Aulhorily, M Konlomerkos served as Corporate Vice Peesident of 1 inance at Penn National
CGoming, Inc. frome March 2000 6 July 2011, My Honlsmerkos provious]y served as a senior investor at Magnetar Capiead, £5.0,
an investmenl managenent compainy, frone Jaly 2007 io May 2000, and 2 research analyst for the paming and lodping industries
ab LP. Morgan Scouiilies frem May 2005 w Moy 2007,

Rabert f Soper. Mr. Soper was appointed President aod Chief Exeenttive Officer ol Mohegan Sunon October 22, 2012
Mir. Sopor previcusly served as the President and General Manaper of 3 ohezan Sun ar Pocong Dewns from 2005 10 2040 2, Senivr
Wice President of Administration al Mohegun Sun rom 2001 (6 2005 and Senior Allomey at the Teihe from 1997 1o 2001,

Aundil Commifice

We have extablished 2 separately-designaled standing Avdit Commibtee in aceordance with applicalle provisions of the
ichange Act. The Audit Commibiee is comprised of cottain members of the Management Board. All membors of oor Audi
Committes are capable of reading and understanding financial seatements, including balanes sheets, staemenis of income, chanpes
i capilal and cash Mows, The Managemen! Board has delerwined that none of s semboers and, acenedingly, ao member of the
Audit Committes, i a financisl expert, meaning no member has pust employment expertence in finance of secounting, reguisite
professional certification in acconnting o any other comparable experiencs or backeround, which reselis in the individual's
financial sophistication, including being o having been a chick cxccutive offtcer. chief financial offteer or othes sorior ofcer
with {inaneial oversight respoensibilitics. [Tewever, the Audil Commitee is advised on financial matters through o Finangial
Advisowy Coramittes comrised of gite or more Tinancial expests independent Trom 135,

Cofe of Fihics

We have adopted a code of ethics that applics to all of our execubive officers, including sure principal execntive and
firancial gffteers. Cur ende of ethics iz available onoour websile al “wiemiya com™ under “Corporale Govemance
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Hhould we make any signiFcant smendment 1o the code of ethics or grant any waiver, including any Tmplicit waiver,
fram a provision of the code ol ethics 10 our principal execulive, financial and accounling ollicers, we will disclose she nature of
such amendment or warer on qur websile and in a repott on Foom §-1,

Item 11, Execntive Compensatisn.
Compensation Diserssion and Analysis
Execietive Coppeniation {bjecitves

We operate in an uxtremely somptitive envirgnmend and believe that our current and Tulere success is closely covrelated
with sur abilily tu attruet and relain highly talented employiees snd 2 strong management tearn, Accordingly, our executive
comtpensation pragram is intended to mecthree principal objectives: (1) attraci, reward and retain senlor mansgemen) cmpluyees;
{2) motivale thess individuals W achicve ovr sho-werm and long-leom business goals; and (3) promote fnernal compensation
equily and external competitiveness.

Our philesoply relating 10 excoutive compensalion is to atiract and relain hichly qualified individuals by affering
compelilive buse salaries, cash-hasced incentive opporlunilics and other emplovee benefits. We face unigue challenges in designing
our excentive sorpensation program because, as an instannentality of the Tribe, we cannot ofier cquity-Based compensation to
ot cxeculives, valike rmany of plir ingdustny peers. As g result, we sinve o olfer 2 cash-based compensalion program that rewards
pur executives with campetitive compensation while providine proper incentives 1 achigve our financial and sperational goals
al hoth ihe aperating unit and company-wide devels, We also sbive to cnsure thal eor exceutfive compensation program i3
straightlorward, transparent and uoderstandable.

Role af the Camperuation Conmmitiee and Seniar Management

Cwr nine-member hManagement Board, whose members also eomprise the Trihal Council, serecs as our Compensation
Cominittes and has final authority over the design, negotiatton and implementation ol our execulive compunsation progeam, As
discusscd belosy, Mr, Etess, aiong with other of our senior and executive level employces, have taken the leading roles in the
Jdexipn of our execulive compensation program. In addilion, acling wilhin the boundaries of our annual budger, as approved by
e Management Board, Mr. Eless and wber of our senior and executive level employees delermioe the base salaries and cash-
bascd incentlive opporiunitics offered to aur exceatives.

Elentents af Compensalion

11istanicaily, compensation offered 1o our nemed executive officers. ar NECOs, consisted of annual compensation, in the
form of base satarics and employee henetits/perquisites, and cash-based incentive compensation, in (he ferm of an annuad cash
honus apparmily, We have tradutonally also affered sur XEOs the opportunity 1o defer all or 2 portion of their ammual cash
compensation under a deferred compensation plan, or DCP, wod packicipate in Vhe Mohegan Retirement and 401(k) Flan, both of
which arc sponsored by the Tiibe.

In Eiscal 2009, a5 a result of declines in business volumes and uncertainties in the financial markets, we underook a series
ol initiarives to reduee expenditures, Among those iniHatives was the implementation of a company-wide cost condainntent program,
which included, ameong other things, cinployes salary rollbacks, suspension of all annual snd merdt-based compensation ingresses,
suspension of employer-matching 401(k) contributions and lunding oF ofter conlribotions to the Mohepan Retiremont and 4017k)
Plam and suspengion nlannual cash bonuses., In Tuly 2002, we recommenced annual compensalion increases and employer-matching
401 (k) contributions of $0% ol the lirst 3% of an employee™s contributions. The Fellvwing presents udditional information relating
to the clements ol compensation offered to onr NECs in fiscal 2012:

Awnnial Compersalion

Annmal compensation consisls of base salaries and employec benelis, These cluments are niended 1o provide some
degree of componsation certaingy 1o our NECGs by providing compensalion that, unlike incentive sorpensation, is nol “al-risk™
based upon company perfonnanu:,

Buaxe Safary

We believe that a comprlilive buse salary s an important componend of compensalion 5 1L provides a degree o Iimancial
stahility and 15 & critical facwor in recraiting and retaining our WEOs, Base sulary also bs designed w0 recognize the scope of
responzibilitics placed under cach NEQ and to reward cach NEA for thede unigue leadership skills, management expericnes and
coniributions 1o the companiy.
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Invdetermnining basc salary levels, we take into consideration ceonomic and industry conditions and corapany performance.
We do not assign relative weights o imdividual and eompary perlormance, but instead make a subjective delermination alter
chnsidering such measures collectively, Base salary also s evaiuated pelative to other components of gur executive compensation
progrve Ly engurc Lhat each NECF total compensation and mix of eomponeals are consistend with our overall compensation
ohjuclives and philosophics.

e Fiscal 2009, we enlered inla anamended ernployment agreenent wiib b, Rtess prosiding fora base salay and enyployes
bencfits that, when combined, provide wlsl compensation refllecling our need to compuede for, and selain, management faleal ina
complitive enviremnent, Becoenizing the declings in our business vobumes, the amended emplovment agreement reflects, snone
other ikings, the amreement by %0 Etess to foreo his fiscal 2009 annual salary incrcase and a 10% reduction in salary. T fiscal
2009, we also entered inlo an employment apreement with W Soper, which provides Mr Soper with compelilive compoensation,
in Nigeal 2011, Mr, Sopar's coaplayment agreement was exiended ic Juas 30, 20073 Ta fiscal 200 1, wealso entersd into an employmen
agreement with M. Kontonerkos, which prevides b Konlomerkos wilh competitive compensation.

Ermplayee Benefits

Crur ML receive cortain empleyee benefiis, in fizcal 2012, these benefits included health insnrance, dental aud vision
crwverigs, prescription drug plans, long-term disability carc and flexible spendiag accounts. In addition, as of July 2002, aur NEO's
were provided the opporiunily o receive annual compensation Increases and empluyer-matching 401k} contibutions o 50% of
the frst 3% of a WO contribations under i Sdobegan 400K plan. AL of owe SEO0s receive payment of premims Tor
supplementat lmg-term disabiliny policics.

Ircentive Compensaifon

Wehovvs historicsd by ofivred ourts 205 cash-based incentive compensation inthe form of ananimeal cash bonus opponunity.
VEopwever, due o the implermentation of our company=wide cost containment peogram, we saspended substantislly all aoreal cash
honuscs ta empliveess and such suspension conlinuod through Lisceal 2012,

Campernsstinn Conmmnittes Report

Chr pine-member Managencnt Board serves ss our Compenesation Conuniltes, The Management Board met with uz Lo
renvieny and discuss the preceding Compensation Discussion and Analysis. Based on soch vevicw and discusston, the Managemeni
Board approved this Compensation Diseussion and Anadysis amd suthorized i ioclusion in tis Anncal Eeport on Form 10-K for
the: {iseal vear ended Sepember 30, 20132,

Munagement Board

The members of the Managenwent Board, a5 of the date of this filing, are as follows: Bruce 8. Bozaom, Walph Janes
Cessner, Jr, Cheryl AL Todd, Kathleen M. Regun-Pyoe. Thayoe 13, Hutehing, I, Bark F, Browo, William Quidgeon, Ie, fonathan
&, Hamilon, Sr. and Mank 3. Spery,

a5



Sommary Compensation Table

Marte wid Frincipal Pocition
Mutchell Gratingts Biess

Chicf Exeonne Officer,

Mobegznn Tribal Gaming Auwlbunty

Wfarin € Komtornerkos (1)
Chieef Financ ial Offices,
tohegan Tribal CGaming Anthority

Robert 1. Soper {2}
Pres:dent and CheeF Fxecutwe CfMicer,

Mohrepan %on

Jelley ki Hartrmann {33

Fuzroer residont aid Clieet Exezutimns CHlecer,

Muhezan Sun

{-1-} Anpoinied Cheel Financral Officer ol the ®ahegzn Trihad Garing Authonity on Seplember 1, 2001,
{2y Appointad Presedent zod Chisl Execunve Qificen of Malsgan Sun on Oolebe 22, 2002

MNon-Fanity Al
Tuceotive Oither
Fisral Yezr  Fase Balary  Cash Bonus Compensadione Campensatioe (4) Talal

iz $OLETeRY & — & - 3 QERA % 1377585
2011 b e 3 W~ - 1 — 3 - 3 11,5386 % 1 369 87R
201} ¥ 1254292 % — % — % M40 § 1369732
HHZ 5 475339 % — 5 — i 5 &7
2L L3 M2 5 5 — 5 10000 £ 135967
02 5 dA6 NG F — % — % M2+ 5 396520
2001 S. 153,40 § — 3 — & i §F AaAs
2000 % 23687 — 3 — 3 2880 5 aa556T
2012 ¥ 1,293,724 % 5 — i TA¥M 5 1300560
2011 I P A ¥ — % 2035 5 1294591
el £ 1283560 % ¥ — % 5013 5 129448%

{3y Coased employinent 2i Prodent snd Sl Foesive Oicer of Mohogzn San en Scpiember 26, 2012,
(4 Anmownts ceported G ki column we comprsed of e fsllveang:
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All Cxher Cumpensation Details

‘Tuxes on
Flxrai Life life Lueoe-"Term Yaratiso Mowing
Nante Yaar Insubaoce {1}  fosurszce (2] Disshilite (¥)  Payouwl (4} Allowzoee (5 Totel
Wiitchell Grossinger Eeas 212 b — 5 — % SERG X — & — 5 9,856
2011 % i 5 533 2 L+ R ] — 5 5 11,5840
2010 % 13 3 LE . 1 ARG % — 3 .- 8 11,440
Manie . Kontorterkus 012 3 — 3 - ¥ 501 % — 3 — 5 10
11 K3 -— % — ¥ — = - g L0 % 100K
Raoben B Soper 012 b3 R — 5 - 5 W4 £ — % LIURAE!
2011 3 -8 — 5 -5 MEL & — %
0 g — % — 5 - £ LERD % - & 21 0
fellrey E. 1Eaimann T2 b3 — & — % TR % — 3 - B TA¥
Pl N 5 T45 % 5 TR % — % - & QNS
Him 5 TE R M % I 1 — % 5 R42%

{1} ivoanium paymonts sn i inserzee pobicits ovned by indevideals

(2}  Baidbansemdnts [or papmetls ol moame tases pertaining so comain ik insaraee bezelin,
{3 Premium paymants on long-t2omn dizabalily polic ks

(4} Payoul of vacation Lime lar cash.

{3 Emopfoycr paymeont of mgving expeosss

Non-Qualificd Deferred Compensation

W olfer our KEQs the apporiunity to participale in the DEP The DEP is a non-guakiicd plan (al allows our sxecntives
the opportunily wr deitr all or o portion of their annual cash compensation. We do not make sonbribistions @ the [P on behalf
af aur WEO=. The following table preseats cach N30 activiey within the 13CP for the liscal year eaded Septenber 30, 2012,

Aparepate Agyrrepute
Enninyes Fraplover Additivns! Wilhdramwaki Halance
Muane Conlnbolives  Coalnbutions Earnloyzs Disinbolions  September 30, 2012
Witchetl Grossinger Fless 5 Tos 601 3 — % LT $ (TaEB6E) % 5i54311
Warig O Eonmmenkus 5 — & .. 5 £ — % —
Rabert 1. Soper [ — 3 5 — % — % —
Jeftrey £ utminn 8 TE5438 € — 5 LPMWEW % (255574 % 7018635

The wnounts defened by cach NEG are deamed 1 be imvested in the lund(s) designated by cach WO lrom among 2
aumber ol funds gifered uader the TP NED: may change thelr investment seleclions rom time to ime. The foliowing funds
were available wnder the DOV, as ol the date of this liling:

Selywab Value Advaniaze Money Ameriean Heacon Ly Cap ‘Faitw PIMEO Bmerging Local Bond Adm
PIMICO Tetal Bednen In=() Predential 1enainoo Ty A Sebowwab ST 50 Thdex

T, Rowe Price Health Scionces azard Emerping Warkets Bquily Columbiz Small Cap Value 1 X
RlackRaock Global Allocation nsil Alliaees ROM Technology Instl ireyfus Bond Market Indcx Basto
Fidelity High Tncome Wells Fargo Advantage Emerping - Fidelity Sparian fvtended Mkt
Morgan Swanlcy last 2id Cap Sentine] Common Stock A American Century Infl-4dh Bond
Cohen & Stees Realyy Shares Ciortunbia Mid Cap Value 7 Drcyfus Tnll Stock Tndex

T. Howe l’:."tm Plue Chip e B Thomburg Intomational Valac I

In gccordance with U5, federal income tae laws or tegulaticns, sa clection to defer compensstion pencraily must he
e prior 1o the year in which the services to which the compensation relates will be performed. Ones made, ao clection Lo defer
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compensaling Ly be saned in the opeomiag year is imevocable. At B of deferral clection, cach W ECG chopscs the date on which
payment of deferred compensation for the upeoming yearis to commence, a3 well a5 whether Lo reccive payments i@ 2 lump sem
or in up W lifleen annusd installments, NEQs may change the form and tmieg of payments elected with respect to particular
deterrals, subject ta compliance with the s olthe DR ihen inetfect, mcTuding, any grandfathoved bams resulting from changes
in applicable LS. foderal income Lax laws of regulations.

Potential Pavinents and Benefits upon Terminatien or Change in Contrel

The fallowing talle presenws potential payments io o WEOs in the event of 3 termination of crplovment, based o the
lerms ol their craplovmend agreements, 33 deseribod below, The amounts presenled represent sor estimate of potential payments
W i NEQs upon their lermination, asseming, in each case, thut ermination scenrred on Scptember 30, 2012, the 1ast day of
fiscal 20102 Actual payments can ondy be determined at the time of the WEOYs separation from the company.

Mediesl Penally
Hase Selury Henedils IFayment Tutal
Milchell Grosstoper Fless
Toerminution withous canss 5 3ESTFHL 8 14,785 5§ 2500K 3 4122,
Teominatson diee to medecal dizzbifity {1) 5 74 5 14027162 3 — 3 2104143
Lhaugs of Coatrol (1) 5 — 5 R i
Muzio L, Kunlomerkes
‘Terminavon withkoul causc 5 1L518,7%0 % 15127 s — 5 1,533477
Termination due W medical Sisability 17 s IO S ETSHG 5 — i 012,500
Change of Cantoe] {2) 5 — 5 — 5 — 5 —
Rabert X Svper
Termnatton withonl Cats 3 3#%00% 5 [h 43T % — % 356,533
“Terrmination due 12 medical dsahitity (13 5 2671 % 455454 % — 3 080,151
Chanre ol Cantrol 1 34000 % 1547 % — F 356,553

{1} LUnder tie B ECs eraploymenl 2grcements, upen leoninalion witheul cause, wie s ragunzd W continie 6o peonde isedecal e for 3 perosd of ons year
Folbowing sucl weannatsen, Upon emminzionn due o eeedical dizablity v are requised ta confine to provide the NEOS arnual hasc salarees wnd medieal
Ie=ne=fits For a peeicd ol 130 d2ys; thorealler, iTwe choose o suspend thes NEE empdowmen or e B0 are deemed 7 ormanenly dliss 2ed, s ane regiired
1o paotrichs dizalalily inswancs coveraps of 50% of (he MK annual bkese galamics, cxecnt for Mr Filess for wienm we are reopined W peavide digxbaliny
insurame: caverage al’ 50% of bos Disapility Anaual Salary, as defined, tor a pocind of 19 yezars commencing il lerminalion or suspension of dee XEOs
employments

(3] BEach MR cmploymen? sgresanent eoolins a "o Change oF Canernl™ prosision due (o sevetsignly

Employment Agreements

Me Eravs Wir. EBless's amended and restaled employmen! apreemenl commenced as ol January 1, 2012 and expircs on
June 30, 2015, The sgreement provides for an aanual base salary of £1 360,904, subject to an increase 1o 31,402,762 as of July 1,
2012, and therealter subjecl to increases a5 determined by ws. The agrecment contains an automatkic renewal for an additional
ihree-year term unless cither parly provides nefice b the olher on o belore one year prior 0 the end ol the agreenoent’s staked
b of an inlention 1o lemminate at the stared ormination dade, We may terminate W Vess's employment Tor “canse, " doefined
as: {17 the viciatton of the now-com petition, noi-solizitation and non-diselasure covenanis contalned in e crmployment agreamend,
(2Y the loss in suspension by the Stale of Conneclioul ol M, Eless's leense for Class T1 gaming lur apetied eDihiny 30} consceutive
daya; (3} conviction of any crime commitied involving Irsnd, theft ar moral terpioede; or (4) an inteationd material breach of Mr
Eiess's obligations under his ermploymenal aprsement. in the evenl thad we lerminate the agreemaenl for cause, M Tiless s entitled
g nuy Forther compensation from and aler the date of lemmination, To the event of teminaiion olber han [or causc, Mr. Eiess is
cotitied to reccive severanee payments in the amotrots of his annual base salary feom the dale of termination to the cxpiration of
the employment agrecment in amamnts and al e ssme intervals as would have been patd bad kde. Etess's employment eontinoed,
Should we terminate bis cmployment ather than [or caase, M, Bwess may withdrosw bis deferred compensation and, in s, we
have agreed, ander corlain cireomstances owlined in the employment agreament, 1o pay the penaliy for carly withdrawal of his
delered compensation, in amaunts oot o excesd ibe maximmn balanecs outlined in the cmplayment agreement. Additionally, in
the event of termdnation other than [or canse, we bave agreed 1o pay mmounts, 10 any, of income laxes payable by b Eiess in
connection with any penally payments made by us in amouonls aol b exeeed the maximom balances vutlined in the eonploynicot
Aprccment,

e Komteaerkos. W Kontomerkos's employment agrecsment commenced o3 of Seplember 1, 2010 and cxpires on
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Docenber 31, 2004, M. Konlomokos's agreement provides [or an uoneal base salary of 3673,000, subjuct to annual increascs
comwtencing fanvary 1, 2013, as detomined by vs, The agreement is subjeet lo actomatic rencwal for an additional term of three
yeurs unless cither parly provides nolice to the other om or hefore the {50 day priar w the ond ol e agreement’s stated term of
&b iMention 1o wrminate at the <ated emination date, Under the employment agrecnient, we may terminate M. Fontomerkos's
employmtent for cause, as defined above. In the event that we tertninaie Mr. Kontamerkos for cavse, heisnolentlitled v any larther
compensation From and alter the dawe of terminaticn. n the cvcnt of termination vther than Jor catse, Mr, Kontomerkos bs entitled
10 tCe Ve SoVerancs payments in ameownts o This annual base salary from the date of ferminadion to the expiration of his cnployment
agrecment in the same amounts 2ind at the same intervals a5 wonlbd have heen paid had his employmeal continued,

e Soper, Wi Soper's amended eoaployment apreement comenenced effective fanuary 1. 2009 and expires on Junc 30,
2013, and prosides {or an origing] annaal base salary of $385 679, which annual basc salary was ncreased purznant to the lrms
of Mr. Soper’s caployment agreement by 3% as of January 1, 2000, Mr, Super's annnal base salary under hix employment
spreemnent, a5 anended, is currenlly subject W increwses pucseant to our Compensation Performance Review Program, The
Agreement, as amended, is subject 1o aowinatie renewal for an additional tera of baa years ualess cither party ghves the other
notice of its infent o terminate no later than 180 days prior (o the end of the tam. Under the agreement, we may terminate S
Soped’s emplovment for cause, substantially as defined above, In the cvent that we berminabe Mr. Soper lor cause, he s nol entitled
to any wrther compensation fom and afler the date of fermination. o the cvend of lermination other tan for cause, My, Soper is
enliticd to roceive severance payments in amounts of his annual base salagy from the dale of levmination to the expriation of his
emplovateni agreemend. cxcepl in the evenl ol a sale of the busisess, In such evend, i Mr. Soper is notcmployed in substanlialiy
the same position al the same competsation ly e purchaser of the lusiness or by another casino operated directly o indirectly
by 13, Mr, Sopor is entitled to receive soverancs payments in amounis of his anmal Base salary fevm the date of termination and
for a perind equal to the lesser ofs (13 one voar, or {23 twough the expication ol bis employment agreement {witkoul tegand (o any
rencwal right alter the date of tenmination). b Soper's severance paymients shall be pirable in the same amaunts and at the same
intervals as would bave heen paid had his eonployment conlineed,

Mr Hartmane. As of Seprember 27, 2002, Me Harimann resigned rom hig position as President and Chicf Cxeentive
Cylhicer of Mohegan Sun and the paeties muotually agreed o terminate his employment agrecmedl,

Compensaliva of Managemens Baard

The following table presends data relsted to compensation of currerd members of the Managument Board fw the scal
vear cnded Scplember 30, 2012,

All Qiber

MNanie Foos Frvved Camnpensation (1) Taotal

2ruce 5 Dowsam 3 175448 & 7% 175,718
Ralph Tames Guessoe, Jr, % 159584 § 247 % 159,742
ECheryt A Tendd h 137507 % 198§ 127,795
Kathleen M. Repar-Tyne 5 121597 3§ 1M & 127,793
Thuyoe T3, Hulchins, k % 127597 % 198 % 127,795
Mark F. Bivwn 5 172591 % ETI 173,06
Wilkiam Quidgeon, Ir, 5 127597 % ¥E 127,705
Jonathan 8. Flandon, 5S¢ g 127597 & s % 127,795
Mak M Spuny (2) b3 135,143 % 198§ 125,341

{1} Represenls payapttlof premiuns on e @oerance policies of which tse maainder 15 the ouser
{2y Ferni eanmstenced Oclober 3, 2001

Members of the Management Board are paid annusd salarics by the Tribe for their services as mombers of the Tribal
Couneil, Pue w the deal roles of these individuals in por governance and Tribw's, sve arc obligated 1o [und a perlioa of their
compensation pursuand W an arangemont established at the time of Mohegan Sun's inception, In fiscal 2012, we were obligated
10 fund 60% of cach mermier’s annual compensation. This sllocation was determined bascd on the amount af time membors acted
in their capacity as the Managenient Board 25 opposed to their capacity as the Tribal Covacil. We belicve thal members activitics
in fiscal 2013 will be conzistent with fiscal 20172 sutivities and as such we expoct 1o dund 80% ol their liscal 2003 compensstion.

oY



Compcosation Commiltes [nteriacks and Insider Parteipatian

As nated ahove, the Management Board serves us our Compensation Comniliee,

Hem 12. Security Ownership of Cerfain Beneficial Dwoers aud Management and Related Stockhnlder Matters.

Ve have no gulskanding equiky scourifics.

Item 13. Certrin Relationships und Related Transaetions, and Director Independence.

Fracedure for Review of Related Farty Trapsaciions

Potential contlicts of intcrest including relafed parly ransactions reporiable wnder Securities ind HExchange Commission
rules, must be approved in advance, We have a eode of ethics which applics ta our Chicf Exccutive Ollicer, or principal cxecutive
ofiicer, Chief Vivancial Ofheer, o principal financial officer, and all other exceulive ofilcers, whom we eallectively refer o ag
o principal alficers. Our code of ethics addresses, among olber ibings, conflicls afl inlerest and 15 available on our wehsite al
“wre paderrconr’, Vnder our code of cthics, prncipzl ofttcers with acieal or poteniial conilicls ol interes! musl disclose such
conflicls 1o the Directow of Reaulation, his designow or the Chaiman ol our Management Board, Consistont with our practice,
only our Management Hoard may waive provisions of cur code of ethics.

E3ur hManagement itoard revicws all transactions belween os and principal officers. Jo addition, aur eorporade govemance
pracuices inclede procedures for discussing and assessing relutionships amang vs and principal eflicers, including business, financial
and Family member, ws applicable, Ouor Management Board also reviews ransactions wilh principal oflicers, on a case-by-case
hasis, 1o detewming whethee any conflicl of interest cxists. In addilion, owr Munagement Beard ensures that directons vollng on
such matters have no interest in the maller and disvasses transactions with counsel as decmed necessary.

Transactives hebween the Autbority and the Awthority’s Subsidiaries and the Tribe

Divfribntions

In August 2001 we and the Tribe entered inle an agreement, o the priority distribulion ageeement, which stipulates that
we musl make monthly paymends tothe Tribe w the exent aFour net cash flow, as defined under the priority distribulion agrecment.
The priority distribution agreement, which bas a perpetzal 1om, Bmils e maxioem apereegte priocty distribation payments in
each calendar year to S14.0 million, s adjeded avnually in accordance with a formula specifted in the priority distribution
agrocment b relloet thwe elleets of inflaten. Payments under the priority disuibution agreement: (1) do not reduce our abligatises
0o reimburse the Tribe for povermmental and administralive servives provided by the Tribe ur 1o make payments under any other
agreaiments with the Veibe; (2) are limited oblipations and are payatie anly to the extent of oor net cash flora, as defined vnder the
pricrity disiribution agreement; and (3) are not secured by alien or encombrance on any of our asscts o properlics.

Disiributions w the Tribe associsted with the priorviy distribution agrecment todaled $158.% milbion, $15.3 million and
S18.0 million lor the (15ca] years ended Seplember 30, 2012, 2011 and 2000, respectively, Additional distribafions (o the Trbe,
in eompliance with resieictive financial covenants under our bank credil facilities, line of credit and note indentires and exclusive
of prierity distributions, wotaled 534.2 million, $258.8 million and $43.3 million for the fiscal yeara cnded Seplember 30, 20012,
2011 and 2010, Tespectively,

Fervices
T Iribe provides certain governmenty] and adninisteative services in conneclion with the aperation of Mohegan Sun,

We incumed cxpenses [or such services totaling 5270 millton, 527.2 million and $28.0 millien for the Nscal years cnded
Sepemnher 30, 2052, 2091 and 2010, respectively.

We purchase mast of our utilitics, meluding electricity, pas, waler and waste waler services, ftom an instrumentality of
the Tribe, the Mohegan Tribal Utiliee Aughgrity. We incwrved costs for such olilities iolaling $18.7 million, 52 1.5 million and 524 4
willicn for the scal vears ended September 30, 2012, 2011 and 2014, respectively,

200% Mefegun Tribe Proniisory Note

in Seprember 2008, the Trbe made a $10.0million loan to Salishan-Mohcgan, LLC orthe 2009 Mohcegan Fribe promissory
nole, The 20009 Mohezan Trile promissory note was amended in Murch 2042 Lo extend the matueily date to Seplember 30, 2014,
Az ameanded, the 2005 Mehegan Tribe promissory nole acerues interest at an anmaal rate of 10.0%, Acored interest is payable
quearterly i jhe mnount of 31 2 wmillion, commencing December 31, 2013 and continuing theough June 31, 2014, widh e balance
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of acerued mnd wnpaid Wlerest due at matoricy. Principal outstanding wnder the 2008 Mohegan Tribe promissory nole amortizes
as follews: (i) 81625 million per guarter, commencing December 31, 2012 and continuing through Scptembrer 30, 2013 and (i)
ERI5 A0 per quariers, cominenging December 31, 2013, We incumed intorest expense associated with (he 2009 Mohegan Trib:

promisscvy note toldling 312 million, §1.5 million and 51,5 miliioa for the fiscal years cnded Seplemher 30, 2012, 2011 and
210, respociveds

2812 Mofiagan Tribe Minor's Tt Promiseary Nate

In March 2012, Comertca Bank & Trust, KA, Trusiee ffh's The Mohepan Ttibe of Indians of Connccticat Minor's Trst,
reade a Z20.0 million loan to Salishan-toheean, LLE, or the 2002 Mohcegan Teibe Minor's Trast promissory nole, the procecds
ul which were used to repay, among ather things, the Salishan-Moheran bank credit Geility. The 2012 Mohegan Tribe Minor's
Trngt promissory note matures oa March 31, 2016 The 2002 Mohegan Fribe Mingr's Trosl promisson nole aconecs imberest at an
annual rate of WL, Accrucd inkerest is puyable quarterly, commencing Tune 30, 2002, Principal outstanding, under the 2012
Mohegan Trike Minor's Trost pronissary nole amertizes as Tallows: (i3 $500,000 per guarter, commencing Decgmber 31, 2012
and continuing throush September 30, 2014 and {5i) $1.5 millico per quarter, comimenctny December 31, 2004 and continuing o
materity. We nteorred interest expense asesciated with the 201 2 Mohegan Tribe Minor's Trust pramissory note toluling $1.0 million
lar the {iscal yesr ended Scpternber 30, 2002,

Molegan Tribe Credit Facilily

[n 2011, the Teibe provided Salishan-hdohegan, LLE with 4 §1.75 million revolving credin fucilivy, or the Moheguan Tribe
crudit facilily, The Mohcgan Tribe credit facilicy was amencled in hareh 2012 o extend the malurigy date to September 30, 2013
and reduee he boreowing capacify o $1.43 million. The Mohegan Tribe ceedin Faeility aceres interest ol an sanual rale of 15.0%
payahlc al maturity. Ax amended, principal owtstanding under the Mohegan Tribe credit facilioy amarizes at a cele of $362,500
per quarkey, commuencing December 31 202, As of September 30, 2012, the Mohegzon Tribe credit Felity was fully drawn, Ye
mewrred interest Cxpense assucialed with the Mohegan Tribe credit facility tolaling $202,000 and 347,000 for the Gscal years
ended September 30, 2002 and 2001, respoectively,

Leayes

We lease the land on which Mohcgan Sun is Jocated feom the ribe under a long-term lease agrecment. The agresment
requires us 1o make a nominal anmal rental payment. This lease has an initial wem of 25 years and is renewable [or an additional
25-year torm upan expiration. in addition, in Juiy 2H0H, we entered inte a land tease agreement with the Tibe, replacing a prior
land lease agreement, relating o properly lacated adjacent to the ‘Fribe's reservation fhat i wlilized by Mohegan Sun for employes
parking, This agrecment requices us te mdke monthly payments cqualing $75000 until matueity on Jene 30, 2018, We classifed
this lease ax 3 capital bease o finaneial repoetine porposes due w the existence of a bargain purchase option at the expiration of
Lhe Tease. Addiuonally, we previously leased a huilding Incatid adjacent to Mobegan Sun [rom the Tribe. In September 2000, the
Tribe contributed this building to s, We recorded this assel conwribulion as o capital conteilulion stils book valuc of 5.5 millinn,
We expunged $50,000) relating o the previons lease for the fiscal year ended Seplember 30, 2000,

Maobhregan Tribal Employnert Rights Qrdinaince

In Seplember 1993, the Trbe adopled the Mohegan Tribal Employment iiglus Ordinance. 3 amended from dime to time,
ar the TERC, which jets forh hiving and contracting prelerence requirements for employers and entitics conducting business on
Tribal [ands on or adjzcend to the Mohegan Reservation, Pocsgant ta the TERO, we and olhwr covered emplovers are required Lo
give hiring, prownolien. fraining, relention and olher coploy ment-related preferences o Nathve Amercans who ncel e mrnimaym
qualifications for the applicebl empluymend position, ewever, this preferonec requirement docs ot apply to key employees as
such persons are defined under the TRREL

Similarly, any cntity awarding a conlract or subconiracd valued up to $200,000 to he performed on Tribal lands must give
preference, fiest, to cerifizd Mohegan entities submitting commercially responsible bids, and second, 0 ather certilied Mative
Amcrican cnfities. This contracting preference is eonditioned wpon the bid Ly the preferred cortified ontity heing within 5% 0 1he
lowest bid By a non-certified entivy, Contrects in excess of S200,000 are awarded to the dowest commercially vesponsible hidder,
ok cometitiva basis, wilh preference to cortified Mohegan entities and thea other cerlifted Mative American ereitics in the cvent
of a maiching bid. The TERQ establishes procedures ane requiremenis for centifyine bohegan entitics and ather Native American
eotities, Cenilicalion 15 based lsnzely on the level of ownership and conbiol exercised by the members of the Tribe of other Mative
Amcrican nibes, as the case may be, over the enlity bidding on a conlrac.

As of Scpiember 30, 2002, we cmployed approxivadely 125 members of the Tribe.
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Corporale Governaoce aod Mangrement Bogrd Independenee

We are governed by a ninc-member Managzement Bourd, whise members also comprise the Mohesan Tribal Councid, or
Tribal Council, the povernimg body of the Tribe, Any change in the composition of the Teibal Councid vesulis inoa coreesponding
change in our Management Board. Upon electien, cach Tribal Council and Management Board member seove o foar-year e
on & slagpored basis. lncumbent members of the Tribal Council do not nominate or otherwise identify candidates for election,
Accordimgly, the Tribal Council and Management Hoard do not screen candidates for clection nor do they maintain 2 pominaling
committee. Instcad, the regisered voters of the Tribe clect all members of the Tvibad Council. Tn srder to qualily Tor, and seek
gleclion to a position on We Tribal Council, an individual: (1} must be au least 21 years of age prior 1 the date of the ¢lection,
{2y st be A registered voting member of the Tribe in good standing: (3) mest not have been convicled ol any vielation of the
Tribal Flection COrdinance; and {4} nnist not Gave been convicled ol cither a {felony or @ misdemeanor nvolving momal ndegrity,
sach as forpery or bibery,

As deseribed above, members of the Manogement Board also sre membeers of the Tribal Council and the Tribe. Due o
the relationships belween the Tribe and us, a2 described above, nang of the Maragentent iioard mambers wounld gqualify as
“independeat divectons™ within the roles of The New ek Stock Exchange or the A SDAG Stock Market.

Item 14, Principzl Accounting Fees and Services.

The folowing table presents e aggregale lees paid or scerued for professional services resdered Ty
PricewalcrhooseCoopers LLP:

Tiscul Fisal
2012 i
Audit foes 5 1B 100 3 123, 34D
Audit-relaled fees 50,000 -
Tux fess 4,500 4,500
Al e Raez 30080 3,000
Tutal $  SISM0 S 938

Audit fees inelude Focs for our anmal aodie, quarterky roviews and services readered in connection with regulatory fitings
wilh the Securities and Rxchenge Commission, such as the issuance of comiorl lewers and conzents, Audit-related fees include
fees for internal control reviews. T lees include (ees ot the preparation of tax retums of certain subsidiaries. All other fees
include fees dot the leensure of accounting and lnance regsearch technalogy owncd by Priccwaterhoose Cropers 1080

Al above services were pre-approved by the Awdit Commitice, which conchrded that the provisien of sech services by
PricewatcrhonscCoopers LLE was compatible with the mainteoance of that firm’s independence in the conduct of ws anditing
lunclivos, The Andit Cominittee™s outside auditor independence. policy provides for pre-approval of all scrvices perfoemed by
oulside anditaors.
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PARIT TV
ltem I8, Exhibits, Financizl S{atement Schedubes.
AT} Financiul Siatements

The [ollowing financial inlormation appear in this Annual Report an Fonn 10-K beginning on page -1 and arc
incorporated by reference in Par 11, e B

Repod of Indepardent Becisiored Pubhc Accgnniine Firm -2
Congalidated Balance Sheets of the Molweaan 1 eibal Cramins Aadianity as of . e
September 3 22 and 2011 3

Consglidated Suate ey of Incomme of e Molwean Tabal Qamiog Awtleogine for b Fiseal Years Ended
Scproaler 30, M0 Y, 2001 and M1 E-1

Consolidated Stareicnts of Changes sn Capilal of ihe Moheosn Tribal SGamine Aathorivy for e Fisead Years Eaded

September 30, 200E H ] antl 2000

| B}

Copselidared Statements of Cush Flows o the bdohegen Teiba Gomipe Aollonly for the Fiscal Yeaes Ginled . _
Sepgesnber 3 2002, 3011 and 240 =a
Tores o Concolidared Financial Stawcmeats of e Modcean Tribal Caminge Autlority EF-#

Af2Y Fipancial Statement Sehedules
The [ollowing schedule sppears on page 3=-1 in this Anmial Report on -orm 10-K and ks incorporated by eeferenoe hersing

Schedule L—Valuation and Qualilying Avcounts and Reserves for the fiscal years ended Sepember 30, 2012, 2011 and
2000,

All other financial staement schedules have becn omitted because they ace pot applicable or the required information
it inciuded in the conzsoltdated Gnancial statemenls or the noles thersio.

A3 Exhibits

The exhibing b this Aanuzl Boport on Fonm J0-K are listed on the exhibil index, which appears elsewhere fevein and is
incoeporated by relteence hereie.
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SIGKATURES

Fursuant to the requivrernents of Section 13 or 15{d) gfthe Securittes Fxchange Actnf 1934, (he Mohegan Teibal Craming Authority
has duly vassed this Annueal Report on Form 10K 1o be signed on its behall by the undemsigned thercunle duly anthorized on
Precember 21, 2002,

SOHEGAN TRIBAL GAMING ANTHORITY

By A0 BRUCLE S, Borsus

Brice S, Bozsum
Chairman, Management Board

Pursuant 1o the vequirements of the SBecuntics Exchange Act ol 1934, this Annual Reporl en Form 10-K has been signed by the
following porsoms on behalf of the Mohogan Tobal Gaming Authority and in the capacities indicated on December 21, 2012,

SIGNATIRE TITLE

SHBRUCES, BOSSTM Chairman and Member, Management Board

Bruce 5. Bezsem

S5 RaALPNJAMES GESSSER JR. Yice Chairman and Member, Managoement Boord
Ralph James {3ee8mer I

Chicf Excentive Offtecr, Mohegan Teibal Gaming Avnthorily
S MITTCEHIELL GROSSINGER E RS (Prieipal Fxeculive Offioer)

Mitchell {(frossinger Etess

Chicf Financial (Mficer, Mohegan Tribal Gaming Authorty
A MaRI0 O KONTOMERKGS (Principal Finaocial and Accounting OTeer)

Mario C. Kontomerkos

S CHERYL AL TODD Recording Secrerary and Mamber, Managemont Board
Lireryl A. Todd
el FATHLEEN 3, BEGAMN-PYME Coeresponding Secretary and Member, Managcrment 13oard
Kathleen M. Regan-Pyne
0 FRIAY N, FIYCTIING TR, Treasurer and Member, Managenent Board
Thayoe T, Hulchkins Ir.
S MARK PO BROWN Adember, Managertent Board
Mark F. Brown
iS5 WILLIAM QUIDGEON JR. Memler, Management Board
William Quidgean JIr.
85 OWATHAN 5. HAMILTON SR tember, Managesaenl Board
Junatban 5. Hamillen 31,
B MARK M, SPLERRY SMember, Management Hoard
Moark M. Sperry
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Supplemental information to he furnished with repoerts filed pursvant {o Seetion 15(d) of the Securities Exchange Act of
1934 by registrants which have not registered sceuritics pirsuant to Section 12 of the Securitics Exchange Act of 1934,

The Mohepan Tribal Gaming Authority has not seed an snnual report o proxy staeracst b secutity holders. The Mohegan

Tribal Gaming Authoriey will not b sending an annual reputt or proxy statement to sceurity holders subsequent to the filing of
this Awnwal Report on Form 10-EK,
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INDEX TO CONSOLIDATED FINANCLAL STATEMENTS

Regwire ol Tidepenibent Bepislened Public Aconanting o

Conzolidarted Balance Sheets gl the Mihegan Tabal Gaming Anthorire asel
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Septgnpbe 20132, 2011 and 201

Conlidated Supemants of Changgs in Capital of e Moheean Tralal Giaming Authority For the Fiscal Years Fnded

Brpembaer 30, 3012, 2071 and X000

Consolided Stateinenis of Cash Flows of Mokcran Tobal Gamine Awthority for (he Fizeal Years Bnded

Septonaber 30, 200 300 aod 2010

Mates w1 Cansobidated Financial Stavsacols of the Molieran Tabal Saming Auatharty




REPORT OF INDEPERDENT REGISTERED PIIBLIC ACCOUNTING FIRM

T the Managemend Noard of
the Mohegan Tribal Gaming Authoriy

T cowe epiniony, Uhe comsolidated financial statements listed in the index appearing onder hem F502){1) preseat Gairfy, inall matenial
respects, the financigl position of the Mohepan Tribal Gaming Autharity and it subsidiarics (the ®Aathorin™) at September 340,
2012 and 20011, and the resuits of their operations and their cash Aoas for cach of the three years in the periad ended Scptember
30, 200 2 i eomformity wiih accounting principles eenerally accepted in the United States ol Amenes, [noaddition, in our opinien,
the linancial stalenent schedole listed in the index appearing uoder Item 130a)(2}, Schedule 1i-Valatian and (ualifying Accounts
and Beserves, presents fairdy, in all material respects, the infoemation set tooth thevein when read in conjunction with the related
consdidated financial staternents. These Minancial stslements 3nd Tnameisl statement schoeduale dre the responsibility of the
Authority's management, Jur respensibility is to express an opinion on thesce financial statements and financiad stalement sehedule
bazed on our andits, We comducted nwr avdits of these staterents inaccordance with the standards of the Public Company Accouating
Oncersight Board {United Stales). Those standards reguire thal we plan and perlorm ihe audit o obtain reasonable assurance ghout
whelbkerihe nancial stalements are frec ol matesial misstatement, An anditinclodes examining, onalest basis, evidence supporting
the: gimounts and disclosores i the financial stalcments, assessing the accounling principles osed and signifltcant calimales made
by manapgement, and cvaluating the overall linancial statemend preseatation, We belieyve that our audits provide @ ressonable basis
[or our opimisn.

s PricovealerhooseCoopers LLE

Hartford, T
Deccmber 24, 2012



MOHEGAN TRIBAL GAMING AUTHORITY

ASSETS

{"uireni asseis!
Cach and cach equivalenis
Reshicted cash
Receivables, net
InvemdoTics
LHheor curment sescls
Ional correat assels
Mou-currenl assefs:
Properiy and sguipment, net
Goudwill
{hber itamgzible asseds, wet
Oiher assets, ool

Tolal asseis

CONSOLIDATED BALANCE S1IEETS

{in thmrsands}

IIARUTTIES AMD CAPITAL

Curceot Habililies:
© Cagreot poateon of lomg=teamn et
Curniznt pmiuun of relicguslinecant leshality
Dz to Mohspan Ticbe
Currzat poclion of capical leases
Truks payahles
ConsliacTon payatdes
Aconesd inderest payable
Oither curread 1iabalitees
Tl cusrent liabilities
Mon-cutrent Unblitkes:
Long-lerm dehl, ost of cuneat portion
Felimgaishmean Labibiey, net of cunent ponion
" Duetn Thiohegan Tabe, net of cUGH parien
{;apil;ul leases, ool of Coment postion
Oiher leog-term Gishilines
Tl hubshiies
Commitmainis aud Contlngences
Capital:
Belained carnings
diohegan Tiilal Gamang A CRory capital
Morecontaotling inteests
Tanta] capnal
Taral hiubalirees and capital

The weomuparying notes zee an integral part of (hese consolidated Ginancial stalements,

Seplember 3, Septemher 1,
HHE 011
3 14034 % 112,174
47,565 21K2
26,556 20,471
14433 14,074
28315 ¥7.327 .
211258 173,
1,454, 108 [y AL
10,450 12,459
405 2 1"k
b 654 51,802
i BT 2200, | 3G
3 19,787 RN 2
53,312 A7.001
AT 10,850
1383 T
L2674 17452
5060 R207
46,362 25RO
140,954 132 540
310,512 1067 501
1,645 564 1 s )
31,470 1i8, 3498
1,500 —
5440 44635
1957 2,562
20144 44 20004 472
LY 196 407
LR GAT 14 A1V
552 2321
W F63 o8 74
5 2253 M7 2 HT 194




MOHEGAN TRIBAL GAMING ALTHORITY
CONSOLIDATED STATEMENTS OF INCOME
{im thorsands)

For the tror the For Lhe
Fireal Year Ended biscal Year Eoded Fircal Year Ended
September 50, 2012 Scptemteer 30, 2031 Scpteniber X0, 30F)
Eeavanuey:
Cramangs 4 1,234 55% % 1259656 % 1 286,518%
Food and beverage 92,149 1,072 ' 96,588
bhaicd 30,609 35,552 38,261
Reail, enleriainmenl and other 113,144 ) 110,568 1B 259
inass Ievenues 14498, 310 1,927, 1%3 1,574,626
Lexs-Praauotional allowances (#1397} {1UH.30%) (117 554)
P Tevenes 1 35313 14182379 1,421,962
Qperating costs and expenses: )
Cranmung FR L T AS1 %20,274
Foad and beverage 44 940 41,51% 45345
Hoiel 14,299 12,5 13,71
Retzil, cotertminment and atfcr . ' 40,729 _ 39546 371454
Adverusing, ezneral and mbmimstatye 19217 200 552 0 9%
Cocporate 17,379 16,704 18,260
Drerweciateon ond amortizaion BS.030 D0 052 97,289
Lnses on dispositon of assels ’ T3 — —
Severancs 12,321 Ll ER L
Pre—opening - — 2,782
Impaument of Praject Hasrizoo - — 5h 075
Rebngquishioent habbdy reassessment {11,43% {8,405) (26,512}
Toial operalng cosis anl expenses . 1,173 BEu 1,0179.975% 1,282,035
Incante from operalions x5 424 228 A0 39,257
Other tocame (expeast): .
Accredion of discaont ta the rehinquishment lighiling . (2,344 i i,IEIS} {15,428
interesl Ecome A 407 2,712 2,148
]nt&cslc'x]:-:mc, net of capilalized mntercst (146,057 {117, 7100 (116, 784]
Lass on eary exehanze ared cxtingsushment of dehl (14,330) - {1,584}
Writs-ait of debt issnance casls — {338}
{1e=r exponsa, net {44 [217) . {426)
Tatal other expenss {154,183} (126 5613 {131 #03)
tarlincome il ] 11 B43 T45¢%
Loes attnibiable ta nen-candrolling inlucests 2000 2,134 L
et income attriboable Yo bobegan Lribal Cumiog Authen iy 1 AR % 113517 3 9712

The accompanying notes are an inlegral pant of thess congolidated Ninancial stalements.



MOHEGAN TRIBAL GAMING AUTHORITY
CONSOLIDATED STATEMENTS OF CIIANGES TN CAPITAL
{in thansands)

Ealance, Saptambees 30, 2000

Condribunigna Fam Mobessn Tobe

Crmtributivns foem, members

el menvne {1

Tetributions 1o Mohcgan Trile

Balinoe, Seplember 31, 200

Conributrons from membeiz

Mek income (loss)

istnbukians fo kiohegan Tnbe

Balance, Seplembor 20, 2011

Eumulutive—lTeel of adopuion of amendmenis Lo ASC 924 rerarding
fuckpot lishililies

Combribudicna Toen rocmbers

MNet inenene {leds),

Betrihiutians o Mohegan Toine

Batence, Seplember 30, 2012

Mobezan Tribal Noo=controtling
Totul Cranuiog Aukhorily Interecis
b3 17655 % 175,855 & 3,530
5457 5,409 T4
COHR — o
T 454 3712 {2,258
(651 500} {61,500} —
13204 129 474 2368
1,857 — 1,657
111,347 13977 {1130
(47.0509 {47,050} —
198,724 106,401 a2
1.96% 1,568 —
2R - 28
&1 241 £3.260 {Z019)
(52,3500 {5250}
8 e 253§ M8l % 352

The agcompanying 1S are an nteersd parl of these consolidsled anctsl slalemends.



MOHEGAN TRIBAL GAMING AUTHURITY
CONSOLIDATED STATEMENTS OF £ASH FTOWS

ftb theosands)

Cash flows provided by {xsed io) operating activi[tes;
Wet incore

Adjusieents by recondcils nal income wonet cash Bows provided by aperating
delilics

Lreprecianon and amorkizaten,
Relinguishnent Hahility reasswerment
Accrelion of dricount t the relinguedintsan ligbaliny
Cazh patd [or acceoion of discowmt to the relinquishment labiliby
1oz on Sanly exchape aad extimgaruoent of debs
Amartizabon of debl isnance coig
Accretien of bend diseomt .
Amortizaion of nel deferced gain on setllement of denvalive instremends
Provizion Foa lagses on receivahler
Losz on disposilion of asseis
Impéinncnt of Prapect Horvean
Wrilc-oll of debt issuwance coste
Fongiveness ol Menomires Kenosha Canee A utlotisy hﬁmismr}' Mo
Changes ip operabi asaats amd liahilices:
(Increass) deoreas s in reccivahle;
(inenzass) decreuse sn myvenocies
(Ieergese) decreass o ot —
Decqease in trads payahles
Tocrease {dlecrease) in othar labilitizs
Met cash flows provided by opessiing sclivilicy
Cash flows provided by [used in} invesiimg aeliviiles:

"Purchases of praperty and equipment, tet of decresss in conpmpciion payables of

82,820 5516 and 84 550, respectively

Froveels from Commoawes O of Fenneylvama™s facality mprorenecat orant
Iszeance of thirdepanty Foins aml sdviroes
Paymrents ceceivad an thind-party loars
{Increasc) docieace i restreded cash, net
Plocesds foa asset salus
Paymenl of table game ceniflicate e

Men cash flows used ininvesting activities
Cash Tows provided by {used iu}.ﬁu:nci:ng aclivifies;
Rant Crodit Facahily Doqigwings - ravoiving lezn
Bank Credie Facility copayments - revabving Jnan
Tiank Exdit Faciliy repayments - torm koan
Term Loan Bacility boreonanss, oet of discount
Ling of Credt kerrosangs
Line of Credil repuymenls
Bgrrowings frarm Mok gan Tt
Proceeds tham wseance ol Szoond Tien Sentr Secored Mates, sl of discount
Faymanls on fone-torm debt
Salishan-MMahezan Bacok Credit Faciliy boirewiogs = wevolviog toan
Salzhan-MMakegan Bank Credit Paciligy repayments - revaiing lean
1Howmes Lodging Credit Facifity bamawmps - term laan
[’nncu:'-n! LK.l-IlIIJ:I'i ol relintusinent liakility payments
Drigtribwtinng to bdehegan Tribe
Payments of linancing fes
Payrients om capital lease obligaions
Nan-canurnlling intersst conr barsang

Toet cash 1lowm wicd in Mnanciog detivitics

el increase {docreasch i cash and cosh couvsbents

Cash and cazh equivaleons at hoguning of year
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For the For 1he For the
Hizcal Yesr Faded Fliea! Yoxre Duded Fiscul Year Knded

Scptember 30, 2002 Seprerobor ¥ I011 Septomber 30, 2050

H 61241 € s § C T4
85,030 Yi¥TE g )
F11,435) {2,805 {26,513}

5248 11,366 15,426
i9,028; {12381 {16,575)
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i,244 661 516

{255 {467) {467}
3,159 3,128 2,551
353 24 g3
— — SEA1TH
- — 138
— . (6L
(TEIE) 1470 {2035

{411 -4 100
(4,835} {4, %04) 155
(4. 1TRY {ra O {1625}
33068 (45210 24 M

176,097 194,278 170,506
(41,4713 £53,093) {48,195}
2000 - 1,64
523) (748} _ (1,054}
146 250 211
{45,231} 15 32
143 208 ' ar
— — {16,501}
1,363 (32177} (64,071}
154000 A31 800
{252,500) {423 () © {407,000
{30008 - {147,604)
10,500 — —
233315 525003 £31,580
{225,215} {533,300) {536,373)
200,600 K30 —
- — 192,468
{66,454) £5.0000 {1,600
— 250 i,750
{15,2:3) - —
LT .- —
{45350 L6 {59934}
{52,950} 47 0500 £61, 50
{31,513} (4032 {5179
{HEy (658) 514y
0 1,887 et
{83,731) (93.824) (L07,194)
1510 48,277 (767}
1217 63,897 6,664




Cazh aned cash apovalents al end of vear
Supplemental dieclonges:

Cash (aeicd during e yoar for imenest

Capiwl brasc

Noc-cash agzer copszibaton froan Madksgan Trbe

g INdfke 8§ TR £3 007
¥ 1182215 & WEE1s 5 072
3 4180 3 — £ —
g 5 — % %487

The accompany'ing notes are an intcgzrl part of these consolidated fnancial staternents.
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MOUFGAN TRIBAL GAMING AUTHORITY
NOTES TO CONSOLIDATED FINARCIAL STATEMENTS

NOTE [—ORGANLEATEON:

The Molwegan Tribe of Indians of Connecticul {ihe “Mohegan Trihe™ or the “Tribe™) cswablished the Mohepsn Tribal
Gaming Authoriy (Hhe “Anthority™) in July 1995 with the exelusive authonty W conduct and regulale gaming activities Tor the
Trihe on "Fribal lands and the non-exclusive authority to conduct such activiries clsewhere, The Tribe 33 2 lederally-recognized
Indian tribwe with an approximately 344-acre reservation situated i Sontheastern Conacolicul, adpacent to Uncasyile, Connecticut,
Under the Tndian Gaming Regulalory Aciof 1988 FIGRA"™), lederally-recognized ladian tibes are permitted 1o condoct full-scale
casing gaming operalions on tribal lasds, subject ra, among other things, the negotiation of a compact with the allecied state, The
Tribe and the Stake of Connectieul entered o a compact (the “MWMohepan Connpact™), which was approsced by the Unied Stakes
Seerctary of the Interior. The Awbordty is pimarily engaped in the owneership, operation and development of gaming facilitivs. In
Oelaber 19946, the Authority apened Mohegan Sun, 3 gaming and entertainment compley simated on a 185-acre site on (he Tribe's
reservation. The Antherity is govermned by a nine-member bManagement Board, whose members alsa comprise the Mobegan ribal
Council, the poverning body of the Tribe, Any change in the composition of the Moheran Tribal Council results ina correspanding
change inthe Authoriny's Managemen! Boaed,

Ay of September 30, 2012, the llowing subsidianvs were wholly-oavoed by the Aathorily: Mohegan Baskeiball Clob,
L0 M), Mohegan Golf, 1040 (Mohegan Goll), Meohegan Comereial Ventowes-PA, LLE (“MCV-PA™, Mohegan
Venlurcs-Norbwest, LLC ("Mohegan Venturcs-NW™)L Mohcgan Yenturcs Wisconsin, LLO MY, MTGA Caming, 110
CMWTGA Gaming ™), Downs Lodging, 1LLC ("Downs Lodeing™) and Mohegan Gaming Advisors, LLC {("Mohegan Gaming
Advisors"), MO owns and operates the Comnnectionl Suen, a professionsl basketball keam in the Woemen's ational Basketball
Assiciation fthe “WiNBATL MRBO corently owns 2 4.2% membership intercst in WikBA, LLC Mahegan G0l owns and operates
the Mohegun Sua Counbry Club st Paulipaug goll conrse in Seutheastern Connecticout (“Mobcgan Son Country Clubi ). Doawns
i.odaing, an unresiricted subsidiary of e Awthorily, was formed to develap, finance and build Project Sunhight, a holel and
oconvention contey 1o he ncated at Mobegan Son ad Pocona Downs. Mobegan Gumipg Advisors, an saresticied subsidiary of the
Authorily, was [omed o pursue gaming opportunilics swiside the Stale of Connecticut, incheding manageaten! contracls and
consulting agreermcrds for casing and enteriainment propertics in the Uniled States. Mohegan Gaming Advisors holds 100%
mambership intereses in MGA Dolling XJ, 1.0 and MGA CGiomdag NI LLE (eollectively, the "Mubewsn New Jersey Entitizs"),
The Mohegan Wew Jersey Lonitics were formed 6o puesoe sranagomeont conlacts and consulting agreements in the State of Mew
Fersey, In Cretober 200 2, MGA Helding BT, LLC acquired a 1% ownership inlerest in Kesons Casine Hotel in Atlantic City, New
Jersey ("Resorts Allantic Cig™).

MOEV-PA holds a 0001 % general partacrship inlerest 1o cach o Downs Racing, L P, Backside, TP, Ml Creek Langd, 1P,
and Northeast Coneessions, LR (colleaiively, aleny with MOV-PA, the “Pocono Downs Subsidianics™), while the Authority holds
the remaining 9% 993 limiled partnership inierestin each entity. Tlovwns Racing, L2(*1 Jowns Razing “Jowns and operales Mohepan
Sun at Pocono Ihwns, a gaming and enterlainment facilive situaled on g 400-acre site in Plains Township, Penasylvania, aed
severad off-track waeering facilitics locaeed elsewhere in Penasylvamia {collectively, the “Peansy hvamia FaciliGies'). The Authorine
views hohepan Sun and the Peansylvaniz Facilities as b separale operating segoaenls,

tdoherun Venlures-wW und the Tribe hold 49.15% and 7.835% membership inlercsts in Salishan-Mohegan, V5.0
{“Kalishan-Mohegan™), respectively, which was formed with an unrelaled third-paiy o participele in the development and
managericnt 6f 2 propesed casino 1o be owned by the federally-recognized Cowlitz Indisn Teibe of $ashingbon (the “Cowlirg
Tribe') and 10 be located in Clark County, Washington (the “Cowlitg Project™).

WMYVW holds a 1008, membuership imerest in Wisconsin Tribal Gaming, LLC (WG, which was fomed to punicipae
in e deselopment of a proposcd casinn W be owned by the {edemliy-recopnized Menomince Indian Tribe of Wisconsin (the
“sienomines Tribe™ ) and to be located in K enosha, Wisconsio {Lhe “Menmnines Project”™).

tTOA Goming and the Tribe hold 49% and 31% mombership interesis in Mobegan Gaming & Hospitaliy, LLC
(“MGEH™), respeetively, MGEH holds o 100% membership interest in Mehegan Rosoos, LLC (" Mohegan Resorts™). Mohegan
Resors holds a 100% membership toterest in biohegan Resons bass, LG, which was formed to pursue polential gaming
opporturilics in the Commomnvcalth of Massechosctts, Mohegan Resorts also holds 100% membership intesests in Mohezan
Resorls Mew York, LLC and Mohegan Gaming Mew York, LLC {collcetively, the “Mobegan New York Eneilics™). The Mohegan
Mew York Enlilics were formed o pursue poleptial gaming opportunities in the Siate of Now Yo,
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MOITEGAN TRIEAL GAMING ALUTIHORITY
NOTES TO CONSUHLIDATED FINANCIAL STATEMENTS ~ {Continmed)

NOTE 1 —RASIS OF PRESENTATION AND STMMARY OF SIGNIFICANT ACCOUNTENG POLLICIES:

Principles of Consolidation

The aecompanying conselidated fingncil slalements include the accounts of the Awthoity and 15 majority and whedly-
owned subsidiaries and entitics. In accordance with authovitative guidance dsancd by the Financial Accounting Standards Board
{the “FASHE™) perfalning 1o consolidation of variable inlerest endilics, the aceounts of Salishan-Mohezan ane consolidated o the
aceonmits of Mohegan Ventares-NW. and the aceounts of MG Mohegan Resoks apd bis subsidiaries are consolidated intn the
accounds al MTEA Gaming, as Mohcgan Yenluees-NW and MTGA Gaming are deemed to be the primary benchiciaries. in
consulidation., all intercempany Balances ond transactions woene oliminosted,

Revisions

The Authowiby's operading reswlls fe the Gseal year ended September 30, 2012 eeflact adjusbocenis W increase intercst
inconie by $1.1 million and resenves for doubtful collection of leng-torm reccivables by $326,000 relalng o unrccorded interest
inconte and the related receivables and reserves incoanection with reimbursable cosis and experses advanced by Salishar-Mohepan
on behaif of the Cowlits Tribe for the Comdite Progect that were not recorded during tiscal 2000, 20008, 20000, 2000, 2001 and 20142,
and interim periods within those fiscal years. Becawse amounts invobeed weve not material 1o the Authority’s financial statcments
inany individual prios period, aod the comalative amoent was nok matecial W aperating resoits ke the [scal year ended September
30, 2012, the Authonty recorded the cumebative effeel of correcting these tems ducing dhe fscal year ended Septembers 30, 200 2.

1uring the Nseal yeor ended Seplentber 50, 2013, e Authority recorded s adjusiment ol §3.7 million w reduce cash
and cosh eguivalents and slok cevenues that were incorreetly recorded during fiscal 2008, 2006 and 2007, aud interim periods
within those fiscal years. Because amounts invodved were nol malerial o the Authority s financial statenscnls in any individual
price perlod, and the comulalive amound was nol material to operating tesults {or the Daesd year ended Seplember 30, 2011, the
Authorily recoerded e cuomulative effect of comeonine these items duving the fscal vear ended September 30, 2001,

Lise af Extimates

Yhe preparation of consolidated fnancial statements in confhomity with acoounting principles sererally accepled in the
United States of Amcrica regquies the Authenty 1o make estimates and judpments that allect the reporied amounts of asscts and
liabilitics, revenues and cxpenses and related disclosures of contingent assets and liabilities. " he most signifteant estiniates incladed
e accompanying consolidated lnanciad slaternenls eelale o reserves for dowbtful accounts, ssset valuation, the liabilnies
assochaled with slf-insurance, unredeemed Player's Club poinds and relinguishiment, contingencics and litigation. Actual results
conld differ frem these cslimates,

Casfi and Cask Egaivalenis

Cash and cash cquivalents consist ol deposits hat can be redeemed on demund and investiments with original maluritics
of less Baen 90 Gays, Cash cquivalents are coavicd at cost, which approximates market value. Cash and cash cquivalenis include
all operating cash and in-house Tunds,

Besirlcied Cash

Reswicted cash consisis of deposits that wee contractoally restricted ax 1o thedy withdeawal oF wse, Reswicted cash premartl s
inchudes cast held by T3owns Ledging which use is restricted to paymenls for constiection expenditures i conncction with Project
Sunlighl, including construction period interest and expensus,

Recoivables

Accouni Recaivabie

Accounts receivable consists primanidy of casing receivables, which represent credit extended (o approved casinag patrons,
and heéel and other non-gaming rescivables, The Awthority mainlaing a reserve For doubtiol collection, whicl is based on e
Aulhorily s estimate of the probahibioy that these eeceivables will be eollacted. The Authority assesses the adequacy of this reserve
by continuepusky evalwating historical expericnee, creditworthiness of the related patron and all olher available information. Fuars
husiness or coanomic irends could alleet the collectability of these reecivables and the related reserve,
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MOHEGAN TRIBAL GAMING AUTHORITY
MOTES TO CONSOLIDATED FINANCIAL STATEMENTS — {CCcatinued}

Laong-Term Receivables
Lang-tern receivables congist primarily of receivables Irom afiliales and teoants,

{ccoivables fron attiliates, which are included in other assets, net, in the accompanying consolidated Dalance sheets,
consist primanly ol reimburiable cosls and cxpenses advanced by Salishan-bMohegan on bhebhal Dolthe Cowditz Tritee for the Cowlitz
Iroject (refer ta Mote 12) and WG on behall of the Menaminee Tribe for the Menominee Praject {refer 1o Xute 13} The Salishan-
Mohezan recetvables are pavable upon: (1) the receipt of necessary financing for the development of the propased casing, and
{2) the related propery being taken into rosst by the United Stawes Departnent of the [owrkor, Doe {0 the uacerlainly i the
developitent of the Conlitz Projeet, the Antboriby maintaing 2 vesceve for doubt fal collection althe Salishan-3ohegan receivables,
which is basud on the Auhority's estimale of the probabilily that the reccivables will be collected. The Awthorily assesses the
reserve (or doubtful collection of the Salishan-Mohegan receivables for adequacy on a quarkerly basis, Fulore developmients in
the reccipt of finzancing, the relevant land being taken inko broast or nther ouanters affecting the Cowlity Peoject could affec the
collectability ol the Sulishan-Mohegan receivables and ke related reseyve. The WTG receivalles ave fully resenved. The WTG
receivables are pavable upon the seceipl of necessary financing for the developoient of the pruposed casino, subject o cenain
condiions.

Feveivables from enants, which ave primatily included in olher assels, nel, in the accompanying consolidated balance
sheets, comsisl primarily of funds leaned to varioos lensnts al Mobegan Sun and Mohegan Sun an Pocono Downs, Loesn rms
Tange up Lo cleven yeurs, subject (o rencwals. The Authonty maintains a resernve for doubtful colfection of teceivahles fromn lenands,
which is basud onthe A sthorite's estimate of the probability that these receivables will be colleclod considering historical expericnee,
creditworthiness of the relaied tenazet and all other available infarmaaion,

The [ollowing lable presents a recenciliafion ol long-term neeeivables aad the related reserves for dowhitful collection of
these long-term receivables {in thansands):

Long-Term Receivables

Allfiate (1) ‘Tenuarts Totat
Bzlaner, Septernbics 30, 2401 E i 16,561 % 1,285 % 47 Bdh
Adklions:
Isauanos of aftilate advances and wenent Joans (2] 564 - 34874
Produec Licrs:
Paymenls recckeed — [146) (116
.R;II'&I.‘IM, Soptemnber 10, 2012 . H 53235 % 1139 % 531374

(1) Lochdes itersst regsivaple of 15 4 wallion 2nd $22 9 millean 35 of S2paember 30 011 and K2, regpecinely. The WTG 1aceivables ne bonger
accrue Imieresh parsuirt (o a retease =nd reimbarssment agreement ealered inko n Septeaber 20140,
(2)  ngludes pdjwsdment o akcreage Bng-tom receivabios Ty 31 millign, which relaned fo peior pangsds,

Reserves for Daxbtinl Collection of Leop-Lerm Receivables

AL Ees “Tenaris “Todsl
Galance, Scplember 31, 2061 5 20,201 % " % M2
Additions.
Chaupes 1o bad debd sxpewse (1) 1608 - 1,60
Paducteoms
Adjustments . - — {8} . %)
Balonee, Seplember 30, 2042 5 ALEOT S5 M3 20,877

(1% Deeluclos sdivrstmeant b inc rease eescives Far doawbi bl collzclisn of Bome-termn receivabbs: by 5326 0001 which relefed o pator pariods.

Tnveniarics

Fevontories anc stater] at the lawer of cost o market value and consist primarily of Forod and bevermge, relail, hotel and
nperating supplies. Cost is detenmined using the average cost method. The Authority reduces the carying vaboe of slow-movinge
Inventory o nel realizable value, based on the Authonty's estimale ol the amound of inveatony thal may ot be utilized o fsture
eperationg, Futare busingss trends conld affocy the teacky nse of inventorics,
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MOHLEGAN TRIBAT. GAMING AUTHORITY
NOTES TO OONSOLIDATED FINANCIAL STATEMENTS — {Continucd}

Properly and Equipment

Property and equipment are stated st cost. Depreciation is recognizod over the estimated vseful fives of the assels, other
thin Jand, va a straight-fine basis. Leasehold improvements are amortized over the shoder of the lease terms o the estimated
useful lives of the improvements. Estimated uscful lives by asset calegories are a8 Tollows:

Baildings and land improvements 40 yoars

Furniture and eguipment 3= Tyears

Tha: costs of signiticant improvemnedds me capitalized. Costs ol nommal Tepuirs and maintenance are expensed as ineurred,
Ciaing oe losecs on disposition of properiy ad cquipment ave vellected in the accompanying consolidated linancial statements.

Property and cquipment ate atsessed for impairmenl whenever evenls or changes i circumstances indicate that the
earying amounls may not be recoverable, 13k is detcemined that the canying amounts may aot be recoverable based on curend
and future levels of incoime and eash Mows, as well as other faelors, an inpairment Yoss will be ecopaized at sach iWme, As of
Septembrer 30, 201 2 and 2011_the Authority assessed s property and cquipment forimpaliment and dotereined thal no b pairment
existed. ¥o fiscal 2010, whe Authorily delermined that certain assels related to the siepended elemenls of ils Project Horiran
cxpansion did noi have any futare benetn, o the Authority, Accordingly, the Aotuority recognized a 358 1 millivn impairment
charge, wwhich was recorded in the aceompany ing cansoliduted stalement of inevne for the fiseal year ended Septernber 30, 2010
{eefor Wy Note 40,

Capitalized fnferest

Interest cosis incurred in conncclion with major development and conslruction projecis arc capitalized and incloded in
the eostof the related projoct. Under inslances where no debt 1z diveetly bneusred in eannection with apryect, inlerest is capitalied
an ameounts expeaded an the project utilizing e weiphted-averape interest cost of the Aothority’s setstanding borrowings.

Capilalization of inlerest ceases when a project i substantially completed or development activity is suspendod foe an extendaed
period of tme,

Cra ol

I aceordance with authoritative guidance issued Dy (he FASD pertaining o poodwill, the pondwill assaciated with the
acquisition ofihe Pennsylvania Facilities is noLsubject ko amoedization, but isassessed al least annually Tor impairment by comparing
ils Fair value Lo ils carrying value, vhe fair valoe is determined uiiliving an income approach baged on prajectued discounted cash
lows fromthe Pennsylvania Facilitics, vxclusive of capilal expendinires requirenieats. [Rthe carnying value of the poodwill cxoeceds
i3 fur value, an Impaiiment less will be recoenized ta the cxtenl that the careying value of the goodwill ereoeeds its inplied fair
value. The incnme appraach reguires the Anthority 1o make assumplions regarding futuve revenues il expenses, discount rates
and the Llerminal vaiee bascd on a marker modtiple of the Peomsyteania Faciities. As of Seplember 30 2002 and 2001, W A wthority
assessed the goodwill [or impairment and detevmined that po impairment existed. I any ol the lollowing acoars, the goadwill
may be bmpaired and subject by 4 noen-cash wrike-Jwen in a lelure period, which could bave a material adverse impact an the
accompany ing consolidated financial skaements: (1) if estimates of projecked cush flows from the Pennsy bvania Pacilities are nod
mei; (2) il the discount rale inercases; {3) if terminal grovwth rates decveasc; or (4) iU imarket mulliples decrease.

Gither Intanrille Assety

Iniangible asscis relate primarily o the Pennsybvania Facilitics, Mohepan Sun, MBC and hohegan Golf.

In connection with the acquisition of the Peansylvania Fucilities, the Autharity recorded a slotmaching Heense intangihte
aszct of $214 O millicn. In Getaber 2006, a one-time slar maching license fow ol £30.0 million was paid to the Pennsylvania Gaming
Control Board (the “PGCER"} and added to the cxisling sloi machine license intangible azszet. In June 2000, a onc-lime table game
ceriificale fee of 516.5 million was paid w the PGCE und classilied as an intangible assei. The slot machine license and tahle
game cortificale intangible assels, with indefinile useful lives, are assessed as a single unit of accouming at lcast annually for
impabrment by comparing the [air value of the recorded assets to their canrving vabue, Their fair value is determined otiliving an
income approach based on projecied discounted cash Jows from the Peansylvania Facilities, exclsive ol a requited rate of retarn
alall aiher assets and exclusive of capital expenditures requiterments, I the corying value exceads the fair vaiue, an impaiement
lozs will be recognized to the caent that the canying vaboe excesds the Tair value, The income approach requires the Autherily
o mukic assumplions regarding [uture revenges and cxpenscs, discount rates and the torminad vadue based on a peepetoal geoawth

F-1



MOHEGAN TRIBAL GAMING AUTHORITY
MOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

rate of the Pennsylvania Facilities, As of September 30, 2012 and 201 1, the Authoriyy asscssed the tlacgible assets lor impaimment
and detenmined that ne impairment existed, 11 any of the flloaviag occurs, the imangible assets may be impaired and sobject w
anon-cash wells-down in 2 future period, which could bava a material adversc impact onthe accompanying consnlidated finwneial
slgbements (1) if estimates ol projected cush Dows rom the Pennsylvania Facilitics sre nol met; (2) 10 the discount rale increases;
af {3} i0 the terminal value deceeases.

I conneclion with arelinguishment agreeqtent (reforto Mo 113, Tading Cove Aszociues (“TCA™) pranled Mo Avihorby
an exclusive, Jerevocable, perpeioal, world-wide and movabiy-free lecnse with respect b trademarks and other similar righis,
including the “Molepan Sun™ pame. The Mobeean Sun trademark inlangible weel of $11%.7 million is no longer subject to
amoctization, a5 iF i3 docmod to have an indelinite usefd life, and is ascessed at least anmaily for impaimment by comparing ils
fair vaboe 1o il carying value, The laic vaive is deteomined whilizing Uuw: inoome approach - - vadiel Bom vorvalty method based o
prejected revenues [rom Mohegan Sun and Mehegoan Sun ot Pocono Downs, I0the canying valoc cxeceds the fair value, an
immpainment 1oss will be recognived 1 the exlent that the carvying value exceeds the fadr value, The income approach requires the
Authoeity o make assumptions regarding fulure revenues, discound rales, royalty rate and the terming] value based on a perpedual
crowth tie sl Mohegan Sun and Mohegan Son at Pocono Downs, As of September 30, 2012 and 2011, the Authority asscssed
the diahcgar Suntrademark for impairment snd deteromdned U pompaiemend existed . iy of e follow g ocoirs, the Mohepan
Sun trademark may be impaired and subject 1 2 non-cash write-doswmn in o Malore period, which could hasee o raaterial adverse
impaci on the accompanying consolidated financiad statements: {131 eriimates of projected cash Mows Dom Mohegan Sun and
Mohezan Son st Poconn Thvwmes are ot maok; (2) i the discount rate increases; or (33 11 the perpeival groat sate doercases,

In connection with the acquisitions ol the WNBA {franchise and the assels of Paulipaue Couniry Club Inc., the Authority
recorded @ franchise vabue intangible assel and a membership intangihle assel, respectively. These infaneible assers, with definite
uschul lives, are asscssed {or impaimient whenever cvenls or changes in circumslances indicate that their carmying amaouets may
nol be recoverable.

Deferred Fingncing Cosls

Dbt issvance costs incurmed in conncetion wilh the issuanc: ol long-lerm debt ave capitalized and amoniizad to intceest
expenst based on e related debt sereements on o siraight-line basiz, which approximates the ellvetive interest method.
Unamarized amoonts are inchaded o other assels, nel in the acenmpanying consolidated balance sheets.

Seif-lnsnrance Aocrpals

The Authorily is scli-insured wp 0 cortain mits for costs associated with workers” compensation, pencral liability and
emploves medical coverage. Tsurance claims and resenves include aceruals of estimated seitlements of Known claims, a4 well a5
averials of eslimates of incurmed but not repereed claiens. These accrwals 2re incloded i other covreal liabilitkes in the accompanyving
conschidated balane sheetls, Inestimating sel -inswrancs scerodls, dae Aathority considers historical loss cxpericnses and expecied
levels of costs per ¢laim, Claims ace accounterd foar based on estimades of ehdiscounted clums, inelnding claims incured bul nat
reprarted. The Aothority belteves that this methed provides a consislent and cilective way Lo measore these NHabilities: hoawevee,
changes in health care costs, accidenl reguency and severity and other laewors could materially impact estimated liabilitics. The
Authoriyy continwously monitors gstimates and inakes adjusbnents when necessary.

Ueredearned Plarer s Cinh Poids

The Authosily maintaing an ascroal for uncedeemed Player’s Clal points, This aceruad is based on e estimated cost of
Playes's Clul points expected to be tedesined as of the iespeetive balance sheet date. The Authority assesses the adeauacy of this
accroal by periodically cvalvating historical redemption expericoces and projected rends related o Lhe aceroal. Aclugl results
could diller from thess cslimates,

Base Jackpots

Basc jachpels represenl the fixed minimum smound of payons rem s1ol machines for a specific combination. The
Authorily recognizes base jackpons as reductions to revenues when il beeemes olligated to pay such jack pots,

Relinguivhiment Liability

In accordance with authoritative guidance issucd by the FASB pertaining to theacoounting foreontingencics, e AuthoriLy
recorded a relinguishment hability based on the cstimated present valoe ol its obligations under a relingoishment agrecment with
TCA {refer w ole 11 The Authority reassesses projected revenucs and consegquently the relinguishment liability: {1 anoually
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MOHECGAN TRIBAL GAMING AUTHORITY
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continped)

in comnjumetion with its budaeting process, ot {23 when necessary t account for tnaterial increascs or decrcases in projecied reveniics
aver the relinguishment period, It the reassessment results in an everall increase in projected revenues over the selinguishiment
period, she relinguishment liability is mercaged by 3% of such increase in revenoes, diseounted anthe Ambority’s sisk-fres rate of
investinent, whicl is 2n incremental layer T the reassessment resills in aa oversll decrease to projectod revenues over the
relinguishiment period, the relinguishment Bability is decrcased hy 3% of such decrcase in revenues. discounted on ibe basisal 2
weighled-average discount rate, which is adecremental layer. The weighted-averape discount rate is defined as the average discount
ratc utilized w discound alk previons incremental kayers weighted by the armowst of each incremental layern, Inaddition, the Authorivy
resognizes a quarlerly aceretion do the relinguishment lability o eeflect the impacto§ the tone value ofmeney, $nce the caleulation
of this liabilily requires a bigh level of cstimates and judaments (including those related o projected revenocs and impact and
timing of fuiure compctition), future evends that atfect such estimaes and judgmenis may cause the actal Tiabilicy W materially
iiffer from the cument estimate,

Fair Value of Firunolid Tnstruments

e fabr value amounts presentod below are repotted (o satisty disclosurs sequirements pursusnt wrauthoritstive geidinge
issucd by the FASE poraining W disclosures abiut fair values of financial instruments and are not necessantly indicative af unounts
that the Awihority could realize in a corrent macket ransaction,

Thi: Authorily applics the Tollowing fair value hierarchy, which priorifises the inpls viilized te measure faib vabue into
thee levels:

»  Level 1 - Quoted prices o identical assets or labilities in active masekus,

= Lovel 2 - Quoted prices for sinilar assets or labilitics in active markets, quoled prices for identical or similar assens
or [abilities in inaclive roarkets or valuations based on models whers the significaat inputs e obsovable or can be
corrohorated by observablc market dals; and

«  Level 3 - Valwalions based oo modeis where the sigaificsnt inputs are unshseivable, The uncbseivable iopis reflect
{he Avthorily's cstimates or assumptions that markel participants woald otilize in pricing such azseds or liahilitics.

‘The Authority's asscesment of the significance of & paricolar input requires Judgment and may aileot the valuation of
financial asscis and liabiliivs and their placement within the fair valoe hicrarchy,

The carrving amoant of cash and cash equivalents, veechvables, wadu payables and promissery noles approsimates i
valuc. The estimated [air value of the Authoriy's financing facilitics and noles were 25 {ollows (in thousands):

September 3, 2012
Carrylng ¥aloe Hadr Value
Bank Credit Facility b g7 % 380,349
Term Loan Faciliey £ 21012 % 22,219
2109 11 '1% Second Lien Renior Sccured Notes .3 194 £ 2i1
30012 11 /2% Sccond Vien Senior Secured Motes $ L5 ML R 210,739
20612 10"42% Third Licn Serior Securcd Notes Y 177711 % 380172
2003 & e Senior Ensccured Notes £ 13775 ¢ 15,302
204 7 '/4% Senior Subordinated Notes iy 21156 % 17,136
2005 6 TE%% Sentor Subordinated Motes £ 94651 8 TA34
2012 1! % Senior Subocdinated Notes b3 344,190 % 240933

The estmaled fair values of e Aulhoerig's hpancing facilities and notes were based on Lesel 2 inpuls fquoted market
prices ar peices of simdlar inslruments) on or about Sepdeaher 30, 2012,

Revemie Recagnition

The Authority recoanizes gaming revenues a5 amounts wagered less prives paid oul, Revenues rom (o6d snd beverape,
hotel, retall, entertainment and uther services are recognized at the fime such serviee 15 perfarmed, Minunwm rental rvenucs are
recagnized on & slraight-ling basiz over the terms of the related Jeases, Percontage remal revenues are recopnized b the periods
in which the enants exeeed their respective pereentuge reat tiresholds.



MOHEGAN TRIBAL GAMING AUTHORITY
NOTES TO CONSOLIDATED FIRANCIAL STATEMENTS — (Conlinucd)

Promptipnaf Alfowances

The Authedly opurales a program, without memboershin lees, for patoens at Mobepean Sun, Mohezan Sun at Pecono
Downs and ils managed property, Resorls Aluotic City, This propram provides complimentary food and beverage, hatel, retail,
enlerlainment and other scrvices to pateans, as applicable, based on points that are awarded Lir palrons® gaming activities. Moints
may be ulilized 1o porchast, among other things, ilems at retail stores and eestaneants Tocated within Mohegan Son. Mohegan Sun
at Pocona Trrams and Resots Atlantic Ciry, Poinls also muy be ulllized a1 The Shops ot holegan Sun and the Mobegan Sun
gasoline gnd vonvenicnoe cender, as well a5 o purchase hoted services and tickets 0 entertainment evenls held al tacilities locawed
at bohegan Sun, Mohogun Sun a1 Poveno Downs snd Resorls Adanie Citr. The retail value of these complimentary ilems is
included in gross revenoes when redesmed al facilities gperated by the Authoriey and then deducled as promotional allawances
1o amive al nel revenues, The cost associaled silh reimbuesing thied parties for the value of complimentary ilems redecmed at
thirel-party cubels is charged tw gaming coses and expenses.

in addition, the Authotity olfers angoing promotional coupan programs (o paans for the parchase ol [ood and beveraae,
hotel and retail ameritics offered within dfohepan Sun und Rohegan Sun 3 Pocons Dawns, as applicable, The reail valee of
itemes o services purchased with coupons at facilities operated by the Authority is incleded in gross revennes and the respective
coupon value 15 deducted as prmaotiona) allovwanoes to arrive at net tevenues. The cost associated with reimbursing third partics
for the valuc of covpons redeemed al third-pauty votiets 15 charped bo paming costs and cxpenses.

The retail value of providing proametional allowances was included in revestes as follows (ia thousands):

For the Fiscal Yews Eosled
September 30, 2002 Seplember 30, 2011 September 30, 20310

Food andd boverajse

$ T 370§ A7 447

Hatel [ERE 14,850 15,365
Retail, entertainmeat and obher 44,145 it 34,852
Tuataeh & wIeT % 108800 % 117 64

The cstimated cost of providing promaotional allowances was included in eaming coste and expenacs as follows (in
thousands )

For the Fiv] Yeors Ended
September 30, 2092 Heplember 30, HHT  Septeanber 36, 2010

Foad aodd Inoveiaps

5 700 % SEs % 47,55}

Hatel pA I 8873 o117
Rz, entertanmeal awnd other 0,55 42,245 47138
Tatal ) £ foen & St 8 103 R

Tn cerlain circumstances. the Authariky alsn offees disconns on patron iosses and cash inducements at Mohegan Sun and
Mohcean Sun at Pocono Downs, which arc reengrized as reductions te gaming revenucs, Reductions o gaming revenues related
1o disceants provided on patton iesses wwtaled $10.7 million, $9.7 milkion and $5.0 million for the fiseal yoars ended Seplember
30, 212, 2001 and 2010, respectively. Heduelions to gamdng revenues releted 1o Player®s Club points redeemed foe cash totaled
£1.1 million, $933,000 and $1.0 million for the fiscal yoars ended September 30, 2002, 2011 and 2010, respectively.

Garung Casts and Fxgenses

Giaming costs and cxpenses peimarily include portions of gaming revenoes that must be paid (o the Staic of Connecticut
and the PGB, Gaming cosls and expenses also include, among other things, payroll costs, expenses associsted with the operation
of slor machines, table games, pokee, keno, live harness racing snd roebook, cerlain marketing cxpenditures and promolionzl
expensas related to Player™s Chob point and coupon redemptions,

Advertising Costs and Expenyex

Production costs are expensed the fiest time the advertisement lakes place. Prepaid rental Fees assogizted with billboard
advertizsements are capitalized and amortized over the terms of the related rental apreements. Adverlising cosls and eXpenses
wialcd $28.2 million, $27.0 million and $2%.6 million for the fiscal years ended September 30, 2012, 2011 and 2010, respectively,
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As ol September 30, 2012 and 2011, prepaid advertising was $767,000 and S8.000, respectively.

Corparigle Costs enid Expenses

Corporate custs and expenses represent an allocation of cevtain governmental and admimisitaive cosls, payrol] cosks,
professional fees and varios other expenses not directly retated w the Aulhoiily's oporations st bMobegan Sun or Bohogan Soon
at Pocono Downs. In addition, Corporate cosls mad expenses inchrde costs associated wilh various maming diversilication ettorts,
which are expensed a3 ineuned, excepl when reimbursable by a third-party.

Severance Losis and Fxpenses

In Sceptember 2012, the Authority implemented a workifiwee reduciion of approximatcly 130 positions in Uncasville,
Cannecticat, in an effort w further strcamling ils eeganizalion and betler align operating costs with enreent market and business
vonditions. The costs associated wilh related post-empleyment severunce benelils were expensed at the time the termination was
cammunicated W the employees. In connection wikh this workforce reduciion, te Authgrity incurmed $12.5 million ia severance
charges, which were recorded in the accompanying conselidated sialument of income for the fiscal year ended September 30,
201 2. Cash payments commenced In Oetaher 2012 and are anticipated 10 be eompleted in Seprember 2014, The Authority does
nat anticipate incarring any additional severance charges in connection with Uis workforce veduction, other than charges thal may
arisc fram atdjustments ta the initial estimates otlized voder the plan, The following table prescnts a recanchliation of the related
severance liabilily by business scgment (in thowsands):

Moliego Sun {orporate Tatal
Acurued severanos at measorement dete b 1249%F % L 12531
Cash payments - - — —
Baluncr, September 38, 2062 3 12407 % M % 12,521

In September 20040, e Auhorily implemcnicd 2 475 position reduction ol ils workforce in Uncasville, Connectiout. The
onsts asancialed with related post-employment sevemnee benedils were expensed at the Hme the tennination was conunboicated
Lo the cmployees. Severance for the hzcul vear ended September 30, 2011 resulied Fom adjusiments tothe inblial estimades otilized
uneler the work[orce reductton plan. Cash payments commenced in September 2000 and ware completed in blarch 2012 The
Auhority dous not anlivipate incuming any addiionzl severmec charges in connection with Lhis work force reduction, The following
table presents a reconciliation of the related sevosance Bability by business scement {in thousands):

Mphegan Sun Carporate Tolad
Accrued severance gt moasoremend dats g 930 % a5 3 9455
Cash payraents [ )] — {2
Ealance, Raplember 30, 2014 5,201 K5 oA
Adjusimcnts 142 2 . 244
Cash prymenis ' {2.830) {37} {2457)
Balance, Septermher 30, M 213 — 213
Cath paysnig 213} e {23
‘Balamee, Seplarahar 3, 3012 $ — 3 — 3 —

Lre-Gpenivg Costs and Expenses
In accordance with authoritative guidance issited by the FARI peraining 1o the repurling on the cosls of start-up aclivities,
pre-onening costs and expenses ane sipensed as incemed,
Trcome Trces
The Tribe is a sovercign Indian pation with independent legal jurisdiction over is people and land . Like other savereipn

povernments, the Tribe and ils cotitics, including the Authority, arc aol subject o tederal, siate or local ineonic laxes.

New deconnling Sfandards

In July 2012, the FARE issuwd revized gutdance pertatning o the accouniing standard for indefinie-lived intangible
asgets, The revised guidance aliows an entity the option 1o assess gualilative fucors 10 determine whether it 5 more likely than
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ol that an indelinite-lived inlangile assecis tapaired belors performing the twa-step indefinite-tived intangible assel impaierent
test. Fhe revised pridance is elfeetive for interim and annwal periods berinning afler Scplember 15, 2012, hawever, early adoption
is permitted. The Authority adopled this puidances in its fourth quartar of fiscal 202, aad its adoption did nat impact its fnanceal
posilion, resalis of operations or cash flows,

T Septewber 208, the FASE fssued revised guidance portaining to the accountiog, standard for goodwill impakrment
teins, The revised guidance allews an entify the option to sssess qualitalive factors to determine whether the Gair value ol a reporting
uninis bess than bt cunrying value belore performing the two-step goodwill impaimment test. The revised suidanee is eftective for
intering and annual peeiods heginning slter December 15, 2001 The Aothority adaped this guidenee in ils scocond quarter of fiscal
2012, and ils adoplion did not intpac its financial position, resuls ol operations of cash Hows.

In May 2001, the FASRE issted amended puidance sccking to improve the comparability of Fair valus mcasarements
presented wnd disclosed in financial statements preparcd in aeeondunce with LS. generally accepted accounting principles
(FGAAT™) and International Financial Reporting Standaeds (CTFRS™), While consistenl wilh cxisling fair valee measvrement
principles under GAAT, the amended gridance expands existing disclosure requiremenes for fair vilue meazurcmvnts and climinates
urmecersary dillerences beotween GAAP and IFRS. The amended guidance is effective for interim and anmeal periods beginning
after Docember 135, 2001, The Avthoriy adepled this guidance n es second guarwers ol Giscal 2002, and iis adopiion did rot impact
s inancial position, resuhs of aperations or cash Mows,

Tiv Apeil 2010, the FASH issucd guidance portaining io accvuals for easing jackpot Rabilitics. The new geidance clarific
thal an ety should not acerue jackpot labilittes (o portions thereed) before a jack pat is won 18 the enlily can aveid paying such
Jackpot. The new guidanee specifies that jackpats should be acensed and vharged 1o revenue whea Lhe entity has the obligation o
pay such jackpot and applics tr boh base and progressive jack pots and requires a cumulative-cllcet adjustment to opening retained
eamings in the poriod of adoption, The rew puidsnce was elfective for amwal periods, and inlerim pesiods within those amnual
perieds, beginning on or afler December 15, 2000, The Authoriny adopled Lhis goidance in s tiesi goarter of fiscal 2012, and as
such, recorded & cormulative—cileet adjustment, which decrcased other cuvsent liabilities and increased relained earnings by $2.0
million.

NOTE A—RECETVABLES, NET:
Receivahles, net, consisted of the lollowing (in thousands):

September 30, 2092 Reptomber 30, 211

Craring

% 231 % 24 9RD

Hatel 1,294 1,45
Chllser 50403 4 53k
Suthiotal 15 678 30,930

Lss: roserse For dasulidful collocieon {%,122) {10,159
Toual ieceivabbes, meL = 26,556 8 LI N

NOTE 4—FPROPERTY AND EQETPMENT, NET;
Property and cquipmaend, net, consisted of the fullowing {in housands):

Septamnber 380, 2082 Septeinher 30, 2011

Land 1 Bt & 4,700
Land impmivemenis 4. 603 B5GRE
Ruildimgs and imprgveneals (R ARY X 1,692 A9%
i‘umitiure and cquipment 541,506 S2E B
CoastoibeTonn in prociss 2,243 23 0H]
Suhtats] 2415834 7,393,080
Less- accomulxed depreceation {F25A16) (B3 493y
Tonal property and wyuipmiend, ned 5 LA 394 & 1,520 595
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Dreprociation cxpense tolaled $84.5 million, $89.5 million and 596.7 million for the fiscal years ended Seplomber 30,
2012, 203 1 and 2000, respectively, Capitalized interestwotaled $35.000 and 566 000 far the fiscal years endad Seplember 30, 2012
waed 2000, yespoctively. The Authovily did nod vecond any capitalized interest for the lseal year ended Seplember 30, 2011,

In Suplember 2008, fhe Authority suspended corain clements of s Froject Horion expanston due ko a slowdown in
business volines and uneertainties in the fnancial markels. Costs incwred on e suspeaded elements relaed w excavalion and
foundation woek lor 2 planned podium and new holel wweer, ws well as professional focs for design and architectural wark ¥uring
its fourth quarier ended Scplember 30, 2010, the Authority re-evaluated jts plans with vespect to the develapment of the new hotel
clement af the project, and based on 2 maditied plan, which cneompassed a smaller hotel 1o be locuted closer 1o the existing hotel,
determvined (hat cortain assels relatod to the suspended clements did not have any fulure beaefit b the Aathority. Accardingly, in
fscal 20040, the Authoriey recomded a related £35.7 million impairoent charee AsofScplomber 30, 2002 and 2011, asscts andicipaked
ta e widlived under the maoditicd plan, which may includz a thivd-party developed sad owned hoiel, inclading relared capitalized
intcrest, totaled $9.4 million and $9.2 million, respectively, and were ingloded in constroclion jn process. The Aatharity continess
1 ev afuale ins options with reepect iy the developmant of the now hotel; however, it can provide no assurance regarding 11or when
the vnudified plan will commence. Factors Lhat the Autherity will consider in determining the Teasibiliny of the new fintel include

the Authority®s financial perfonnance. project cash flow projeetions, project costs, financing aplinas, economic conditions, indusuy
trends, demand zad compeiition,

ROTE 5—0OTHER CURRENT ASSETS AND OTIIER CURRFNT LIABILITIES:

Onbver currcnt asscts consisicd of the following {ia {housands):

Seplember 31, 2012 Septeacher 3, 2011

Hon-gualifeed defesced conpensetion

3 17090 5 16,697
Tropeid cxpwenses and nzher miscallameons currenl asseds 11125 10 538
“Fatal GEheT Cument et 3 My % 27317

Oither curent labilities oomsisled of the following (in thousands):

Seplemiler 30, 2052 Septemrher 34, 2011

Acorueed payrell and rolated Geces amd Lenefis 5 LS B 45,534
Combined vuttandicg S1oz Win Contritawion and free promodional slai play contribalion |3.650 15,304
Accrumd soverznce 13,228 518
Aoz dies (g horsenncn 9,250 9155
Other misczlansous current habililics 64,749 62,134

Todal otker cucexnt labilidees 5 143480 % 132949
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MOTE 6—LONG-TERM DEBT:

Long=tern deht consisted of D folleaving (in thonsands, including curend materilies):

Septenber 30, Septeorber A1,
1082 FU
Hunk Credi Facidivy, dwe March 204 5 3 ELrRLI 35,000
Term Lo Facalily, duc Aach 20064, net of discounl of 33,058 il —
059 11 1294 Second Licn Senpr Su:un:c.] Mates, due Movember 2T, et of discount of 36 and $6,325,
reapeckively 194 193 G715
12 11 425 Seovnd |een Scnsor Scoured sodeg, duc Nosvember 2317, ret of discount ol §5.557 194,213
012 10 2% Thice Loon Sentor Secured olex, doe Cecember 20010 43177171 -
2015 6 1234 Senior §nser ured Motes, due Felruiry 2003 15775 250000
D B3 Senior Subaedinaied Nales due Apnl 2012 — FE0 000
2004 7 1204 Senior Subordinated wokes, dus AugwsL 2014 21,156 225 000
2005 § 8% Senior Subosdinated Mates, du Felirvary 24 5 G654 1500 (0
200 2 L] % Senior Suberdumadied Mo, diee Scpdensher 20013 ' KLEN 1LY -
20059 Muhegan Tribe Pramissony Mots, doe Seplember 2008 01D 10,100
20 2 hohesan Tnbe Mzors Tras Pronissay Xote, doe Mach 2016 200,000 .-
Maohepan Tnbe Credil Fagility, dise Seedember W13 1,450 g3
Solizhan-kfolczan Bank Credit Facalily, dee Macch 2012 - 15,250
vens Lodgiog Credid Facilily, due ]ul}'.lﬂlﬁ ' 45 (HM) —
Lulbaral AT AL LG 7Th
-Plus; nel defeered pain an decivatine mstromonls sold . . 324 &1
Eanc-term izt exclwding capital brases 1,697 101 1,630,416
Less: cuowent potteon of lonp-t2rm dabl {20130 [{-{ BN ICO
Long-zern Selbi, net of Corienl port H 16688061 % LA R

Mfutwritics of long-tcrm deblare az (ollows {in thousands, including cumrenl maluritics):

Flaeal Venrs
LS £

0,725
2ik4 656
s 204 654
ta TROANNG
oz 417,771
Theeeafler '54“9,].

Tatal s 1706996

On March 6, 2012, the Authority completed s comprehensive refinancing of its oulstanding indebledness, including the
consummnation of private exehange offers and consent solicitations with respect to iis outsianding nodes, an aoendment and
restateynend of its hank credit facility and the cxecolion and funding of a torm loan facility {all further discussed Belows,
Consumeation of the exchange uilens resulicd in (e issuance ol upprosimately 59618 million in aggregate principal amaunt of
new meles inexchonee Toran cquivalent principal amount of wendes ed and accepted old notes, The Awboriy incurred approximalely
L57.6 million in costs in connection with these refinancing ransactions, consisting primariby of consufting, legal and consent fecs,
T aveordance with anthoritative puidance issued by the FASE perluining G deb! relinaneing, these relinancing ransactions wers
cach considered a debt madificatton and apprgxirately $14.3 million in ansaction costs were wetlen-of and recorded as o loss
o early exchange of debl in the accompanying consolidated stateonent of income for the fiscal year ended September 30, 2012,
The resaining 543 .3 milFon in trasaction cests were capilzlized und incloded inother assets, nel, in e accompany ing consolidated
balanee sheel as of September 3%, 2002 and will be amortized over the terms ot the related deds.
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Buank Credit Facifities
Firsd Lien, Fivse Ot Credit Faciiiny

£n March 6, 2012, the Avthority entered inte @ Founh Amended sad Restated Bank Credit Facility providing fora $400.0
millioe tevn loan and a vevolvieg loan wilh letter of credit and boorowing capacity of wp 1o 3750 million {rom a syodicale of
linzncisl instilutions and commercial banks, with Bank of Amcrica, NA. suving as Administeative Agent {te *Hank Credit
taciling™). Prineipal outstanding on the term loan under the Bank Credit Facility is to berepaid af g mic of 81O million per quaner,
The Bank Credit Facility rmaturcs on Sarch 33, 2005 wpan which date all outstanding alances are payvalble in foll, As of September
30, 2012, there were §397.0 million in term loans and no revelving loans sulstending under the Bank Credit Facility. As of
September 30, 2012, letters of credit isswed onder the Bapk Ciadit Uacibiey totaled 32,3 million, of which no amound was drawn.
Inclesive of letwers of credil, which reduce borrowimg availability under the Bank Credit Faciliy. and after laking into acopunt
resteictive inaneial covenant reguirements, the Amhority had approximately 564.9 million of bomowing capacity under the Bank
Coredil Facilily as of Seplomber 30, 200132,

Bormewings uoder the Bank Credil Fucilivy incur inderest as loliows: (i} for base rate revolving loans, basc rate plus an
applicable margin based on a leverage-basced pricing grid between 2.25% and 3.23%, (i7) lor Eurodolfar rate revodving loans, the
applicable LIBOHR rate plus an applicable margin based on a leverage-based priciog ereid between 35090 and 4,509 (i} for base
rale term luens, base rate plus an applicable margin equeal (0 3.25%; and (v} [or Euredollar rate icn leans, the applicable LIBOR
rate phug 4. 50%. For larodollar rate tere beans, LABOR is subject toa 1.0% floor, Theoe alfo 13 o foe ol belween 0.25% and {.509%%,
bascd on a leverape-basced pricing geid, charzed on vnused revolviag commitiunts. Interest an Darodidlar mate loans is payable
dt the end of each applicable Interest peried for pertods ol iree months or less and for loans of more than theee months, cach
wdarch, June, September ar December tat occwes aficr ibe beginning of such interest period. Interest on base wie oans is payvable
quartcely im arrcars. As of Scplember 3, 2012, the 5397.0 million in tey leans onlstanding were based on the Fueadollar rate
flosr of 1.0% pius an applicable margin ol 4.50%. The applicable margin for commilment fecs was 8509 as of Seplowber 30,

2012, Az of Sueptember 30, 2012 and 2001, accrued interest, incioding commitment fees, on the Bank Credit Facility was $211,0400
and 510 million, respectively.

The Authorigy's obligations undea the Rank Credit Facility are fully and unconditionally puramnieed, joinly and scverally,
by the Pacono Tlowns Subsidiartes, MBC, bohegan Golf, Mohegan Venbures-MW, MW, W06 and MTGA Gamiog {oolleetively,
the: “Crgarantors™). The Bank Credil Facility s collaleralized by a firsl piorily lien on substantialby all of the Authorinds proper
and assets and those of the Guarantos {other than MBLO), inclnding the assets that comprize MMohegan Sun at Pocono Downs and
a leasehiodd morigage oy the land and improverients ihal comprise Mohegan Sun (e Authority and the Guearantors, olber than
MB, are colleclively refered to horein as the “Sirantors™). The Orantors also anc reguired o pledge additionad assets as eollateral
v the Baak Crodil Facility a5 they and Dotore sesrantor subsidiacies acgaine them, The ens and sccurity interests granted by the
Grantors a5 security for the Ahoriny's obligations under the Bank Credil aclity are senior in priorily 10 e lieas on the same
collateval secuving the Term Loan Facility (as dehincd helosw) and the 2009 Second Lien Wotes, 2012 Second Licn Wotes and 2012
Third Lien Motes (each a3 delined below snd, collectively, the "Secured Notes™), The eollaleral sccuring the Bank Credil Faciliiy
canstinngs subsmtially all of the Crantors' property and agsets that scenre the Fema Loan Facilily and the Securcd Moles, but
exchudes certain excloded assets as defined in the Bank Credit Faciliby

Fie Bank Credi Vacility containg negative covenants applicable (o the Avihoriny and the Guarmers, including nezative
sorvenants governing incurrence of indebtedness, incemenee of lens, payment of dividends and other distributions, inveslmenls,
assctsales, affiliale ranzactions, mergers or consolidaliens and capilal expendilures, Additional by, the Bank Ceedil Facility includes
{inancial mainlonance covenants peclaining o total leverage, senjor leverage 2nd minimum {ixed charge coverage.

As of September 30, 2012, the Authority and the Tribe were in compliance with all respective covenant roquirements
wader the Bank Credil Facilin

First Lien, Second Our Term Loean Facilily

On March &, 2002, the Autharily entered 1ol 2 loan agreement providing for a 5225 0 million Aest lien, second out lerm
loan with Wells Fargo Gaming Capital, LLC serving a5 Administrative Avent {the “Term Loan Facility"y. The Term Loaw Faciliny
was issued at & price of 98.0% of par, for an inilial yield of approximately 3.6% ger earum. The Term Louan Facility has no
raandatory amowiization and is payable in full on March 31, 2016, The act procecds from the Tenm Loan Pachlily were used o
refinance the Authority's exisling indebledness, permaneny reduce commibmends undur the Bank Credit Facility and pay acerped
imerest, (ees and expenses in connection with the Authorily®s refinencing transactions consummated on March 6, 2012
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F.oans under the Term Loan Faciliby dncor interest as Tollows: (9 far base rave loans, hase rate (1lus & 5005 per annone 2nd
i} for Furodolar vale loans, F30R plus 7.50% per anonm. In all cases, LIBOR i subjoect to a 1509 Hoeon Interest on Evvodollar
rale loans is payable atl lhe eod of cach applicable inferest period o every qusrler o wmears, 11 an inlerest peoed exceeds three
reomithes. Beterest on Lase maoe leans is pavable quarterly in arrears. As of Seplember 30, 2002, the Aothority had 2 £225 0 million
Evrododlar rate loan cutstanding, which was based on the Curadollar rale Door of 1.30% plus an applicable mangin of 7509, As
of Seplemnber 30, 2002, scerued inferest on the Teom Loan Pacility was §1.2 million,

The Termy Loan Facility is [lly and unconditionally gustaniced, jointly and severslly, by cach al the Guaraniors. The
licns and sceurity interests pranted by the Granors as seciriy for the Awthorio”s obbigations snder the Fern Loan Facilily are
seninr in pwioriy io the lizng on e saome codlateral secwing any of the Securcd Notes. The collateral secoring the Torm Loan
lacility constilutes substantially all alihe Grantors' properly and assels thatl secare the Baok Credil Facility and the Secared Moles,
but cxuludes certain excinded sssets as defined in the Tern Loan Faciliny.

The Term Loan Faciligy contains negative covenanls and financial maintenance covenants that are substaniislhy the same
a5 those contained m the Bank Crodit Facility, The Tenm Foaa Facility also incledes o separue fivst lien leverage matio covenand.

A of Septenirer 30, 2052, the Anthoribr and the Tribe were in compliznee with all respective covenany reguieimnents
urder the Term Loan Facility.

Whe Apthorily continuees o monitor revenoes and expenditures to casore contineed compliance with its financial covenant
requircrcnts under Bolh the Bank Credit Facilite and the Term Loan Fociliy, While the Authoridy anticipales that il w311 remain
in compliance with all covenant requirements onder its bank credit facilitics for ali periads prior to matwdty, itmay need o increase
revenues or offscd any fotee declines in revenpes by implernenting further cost containment asd other initiatives in ardet to
wiaintain compliance with ibese Yinancial covenant requirements. I the Aulhcaly is unable to satisfy its financial covenand
requirements, 1t would need 1o oblain waivers or consents wader the bank credit facilities; however, the Awhovily can provide no
wssurancs thal it would ke able 8 obain such waivers o eonsents. 1 the Authority iz unable to ablain such waivers or consents,
it weeld e in defaull wnder its hank credit facilitics, which may resull in cross-defanlts under ils ather cutstanding indcbledness
and allow s lenders and creditors (o exercise teir rights and remedics o5 defined under their respective ugreements, including
theirright to aceelerate the repavment of e Anthorig's outstanding indehtednsss. 1f such acoe kevanion weee to ooear, the Anthaority
can provide no assorance that #would be abic to ohtain the financing neoessary to repay such aceclerated indehtedness.

Soenior Sacured Notes
2009 17 1% Second Lien Senlor Secured Notes

In Crewober 20009, the Anthority issocd $200.0 millioa Sveond Lien Sentor Seeored Notes with fixed intercst payable al
a ralc ol 11.50% per anpem (e ¥2000 Sceond Lien Motes™) The 2009 Second Lien Netes were issued at a price of 96.254% o
par, t yield an cffective interest rate of 12.25% per amsren. The 2004 Sccond Lien Moles mature on Navember 1, 2007 The first
call date for the 200% Sccond Licn Metes is Wovember 1, 2013, Inlerest on dhe 2009 Second Lien Motes is payable semi-annoally
an day 1= and November 10,

Onbareh &, 200 2, the Anthorily completed a private cxchange ofer and conscnl solicitation for ary ar allof s sulstanding
2009 Second Licn Motes. As part of the exchange oller, the Authority soliciled and received comsents from eadering holders 1o
corlain amendments 1o the indentires goveming the 2009 Sceond Lien Notes, which eliminated cestain vestrictive covenanis ander
the nones and relued indenture. The agarcaate principal amound of 200% Sceond Licn Noles iendered and exchanged was §199.8
millian. An agereeale principal amount of $200,000 of 2009 Second Lich Metes remaing oulstaading as of Seplember 30, 2002,
Az ol Seplember 30, 2012 and 2011, accrred interestan the 2009 Second Lien Noies was S10,000 anud $5.6 million, respectively,

The 200% Sccond Licn ™otes are collateraRaed by a second prionity lien oo substantially all of the Grntors' and Lidure
guaranlor subsidiavies’ propertics and assets, aad arc effeetively subordinated 1o all of the Awthority's and its exisling aod finure
guarantor subsidiarics’ fivst prioity licon secoced indebtedness, including borrowings under the Bank Credit Facility and Teom §oan
Facility, to the extent of the value of the collatcral securing such indebedness, The 2009 Sccond Lien Noles are [ully and
uncenditionally suaranieed, joioly and severally, by the Guaranlors,

The 2002 Sccond Licn MNates and guarantees have nol heeo and will nol be repistered ander the Securities Act of 1033

or the securitivs laws ol any other jurizdiction snd rawy not be affered ar sodd in the United Stares absent repistiation or an applicable
exemplion from such registranion requirements,
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2012 11 3% Second Lien Senior Necured Nates

O March 6, 2002, the Authorty 155ued $199.8 million Sccond Livn Senior Sceured Wotes wilh lxed interest payable ac
a rabe o 11300 per anpun {the 20102 Seaond Lien Noles™) in cxchange for an equal amaunt of 2009 Second e Notes. The
2012 Seeond Licn WNetes mature on Sovember 1, 20107, The Aothoriyy may redecm the 2012 Sceond Licn Notes, in whelc or in
part, &l any e prioe 3o November 1, 2014, at a price equal fo 100% of the principad amounl plus 2 meke-whole premium and
accrued intercst. o or atter November 1, 2004, the Auathority may redecm the 2012 Second Tien Notes, i whole or inpart, ata
premium decressing ralubly 1o 2ero, plus accraed wlerest, 1T a changs of control ol the Authorily oceurs, the Aathorig must oller
1 repurchzse the 2012 Second Dien Notes at a price egual o 10 1% of the pringipal amoont, plus aceroed mterest, In addinion, if
the Authority underfakes cerlain iypos of assct sales or suffees cvents of loss, and the Authovity docs aod use the relaled sale or
insuranee proceeds for speeifivd puepeses, the Asthority may be required 1o aller (o repurchase Hre 20012 Second Lien Motes al
price copal b 1005 ofithe principal arounl, phus acemted inderest. inberest on the 2002 Second §ien Nowes is payahle semd-annoally
on May 1* and Movember 1% commencing Movember 1, 2012 As of September 30, 20012, accrmed intercst oo the 2002 Second
Licn Motes was 5313.1 million,

Tihe 3012 Second Lien by and Lthe telated gursnices zre sooured by seeond len sccurity interests in substantially all
af the Grantos property and assels. These [1ens are Juniod iw protity 10 the liens on the same collaers] secoring the Aatherite's
Bank Credit Facility and Term Loan Faciliiy (and pereovitted veplacements theveaf) and 1o all olber permitbed prior lens, incloding
liens secnning cerlain hedging obligatioas, The collaleral securing the 2012 Second Licn Notes constilutes substantially all of the
Creantors' propery and azsets that seeuee the Tank Credit Pacility and Tonn Loan Eaciiiy, the 2009 Sceend Licn Notes and 2012
Thivd Tien Notes, bot excludes certain excluded assels as defined in the 2002 Second 1oben Notes ndentore, The 2002 Second
Licn Meples are fully and nneondifonally guaraniced, jointly and sevemlly, by the Guarantors.

The 2002 Second Lien Notes and guaranices have nol been and will not be registersd under the Sceurities Act oF 1933
orthe scooritics laws of any olber jurizdiction and may not be ollcred or sold in the United States abscnt repistration or an applicable
exemplion {rem such regisiration requiremens,

2012 18 3% Third fien Senior Secicred Nofex

Om Mareh 6, 2017, the Aatharity ssacd $417.7 willion Tiied Lien Senigs Secured Notes with fixed interest payable al
a rale of TL50% par anpum (the 302 Thicd Lice Notes™) in exchange for $234.2 million of 2003 Senior Thsecered Notes and
FLE3 5 million of 2002 Senior Subovdinated Moles, The 2002 Third 1ien otes matere on December 15, 2016, The Authoity may
redeumn the 2012 Thivd Vien Motes, in whole ov in part, at 2oy tme al a price equal o 100% of the princips | amount plus acenued
interesl. ifa change of contrad of the Aotthority occurs, te Authority must offer Lo repurchass the 2002 Phird Fien Nolcs ala price
cqual to 10H % of the principal amount, pluz secrued interest, [n addition, il (e Aothonyy snderlakes corlain by pes of assel sales
or sullers cvents of foss, and the Awthority docs notuse the related sale of insarance proceeds for specilicd purposes, the Authorigy
may ks vequired fooofTer to repurchase the 200 2 Third Fien Notes ala price equal to 10 of the principal amaoont, plos acemied
intesest. Interest oo the 2012 Thind Licn Motzs is payable semi-annually on Junc 15% and December 157, commencing December
15, 2012, As ol Seplember 30, 2012, acerued interest on the 2012 Third Lien Moes was 325.0 million,

The 2012 Third 1.tcn Motes and the iclated guarantecs ane seeured by third Fen scourty interesis ino substantially all of
the Grankord' properly amd assets. These Fens are junior in priority w the liens anthe same collaterad seewdag the Authori's Bank
Credit Facility and Verm Loan Facility, the 2009 Second Vien Wotes and 2012 Second Tion Notes (and perndtiod replacements of
each of the foregoing) and 1o all ether permilled prior licns, including liens sceuring corlain hedging obligations. The collateral
securing the 2002 Third Licn Nows constitutes substantially 31l of the Grantors' property and assets thal secure e Bank Credid,
Faciting and Ferm Loan Facility, de 2000 Second Lien Wotes and 2082 Second Lien Wales, bul eveludes covfnin exeludod assers
as defined in the 2002 Third Lice Notes indenture. The 2002 Third Licn Motes arc fully and veconditionally puavesteed. joindy
and severally, by the Suesrantors,

Ve 20112 Third Licn otes and guarantecs bave not been and will nof be registered nnder the Securities Actof 1933 or
the sccurifles laws ol any other jurisdiclion und may nol be offered ur sold in the United States absent registration or an applicable
exemplion from sach regishanion requiremaends,
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Nenipgr Unvecured Nafes

005 6140 Nentar Lncecnred Nojes

in Fehroary 2005, the Authority issuwed 3250.0 million Senior Unseeored Motes wilh Gxed inlerest payuble sl a rate of
&.125% per gasem (The “2005 Senior Unseamed Rotes™). Tha 2003 Senior Fnsccured Noles mature on Febroary 15, 2003, The
20015 Seninr Vnsecured Motes are callable at the Awlhority's option al par. Inlerest an the 2005 Senior Unsceured Wodes is payuble
scri-annually on Foebrvary 15% sad Aueost 15

O barch 6, 2002, the Authorky completed a private exchange offer and consent solicktetion Fovany or all of ite outstanding
2005 Sendor Unzecored totes. As part ol the exchange oller, the Authority seliciied and received consents rom tendering holders
o certain anendments o the indentuees goveraing the 23035 Sendor Unsecured Motes, which eliminabed cortain restriclive covenants
wrcter the notes and velated indendure. The aggrepate principal amount of 2005 Scoier Unsccured Wotcs tendered and exchanped
was 5234 2 million. An agerepat: principal amoued of $15.3 milliso o he 2003 Scator Unzecurcd Moebes remains owistanding as
of Seplember 30, 2002, As of September 3tk 2002 and 2001, acerued interest on the 20035 Senior PIrsecured Notes was 581,000
and 519 million, respectively.

The 2005 Scor Unsecired Moles are vacollateralived general ohlipations of the Authority, and are effeclively
subarcinatad ty all of the Aviborily's and the (oaranlors' and future guarantor subsidiaries’ senior secured indebledness, incheding
the Bank Credit Faciliy, Term Loaa Facility, 2009 Sceond Licn Noees, 2012 Second Lien Noes and 2002 'Third Licn Motes, o
the extent ol the value of the collateral securing sech indebtedness. The 20005 Senior Unscoured Wotes are fully and uaconditional by
guacaniccd, joinuy and scyverally, by the (Ouarantors, Refer o ole 16 (o condensced conselidating linaneial inlormation ol the
Authority and ils Guaranior and non-goscabor entitics.

Kewnfor Subordinaled Nodex

20k2 8% Sentor Subardinaled Nivtes

In February 2002, the Autherity issued $230.0 million Senior Subordinated MNotes with lixed interaad pavable al a rate of
B.000% per amrreent {the 002 Senior Subordinated Notes™). The 2002 Scojor Subsrdinated Notes matared an Apil 1, 2012,
Submequent o e harch 4, 2012 privale exchange olien, $86.5 million 2002 Senior Subondioated Notes remained owstanding,
which amount, mchoding accraed interest, was eepaid at mabuciey with cash on hand. A of Septembee 30, 2001, acerued inlerest
an the 2002 Senior Subordinated Notes was $ 1000 million.

2004 714% Sendor Xubordingted Notes

In August 2004, the Avlhority issued $223.0 million Senior Subordinated Notes with lixed inkcrest paynble ara rate of
7.125% per aroen (the “2004 Senior Subordinated Malas™). The 2004 Senior Subordinated Notes mature on August 135, 2004,
The 2004 Seniot Subardinated otes arc callable al the Ambonty's oplion at pan Interest on the 2004 Senicr Subordinated Molcs
ix payable semi-annoally on Februarye 157 and Augeest 155

On March 4, 2012, the Awtbority completed a private exclange offer and consent solicitation for any orallofits ootstanding
2004 Scnior Subordinated Noics. As parl ol the exchanpe ofier, the Auvthority soliciled and receised consenls rom tendering
furlders to certain amendments to theindenmres governing the 2004 Seador Subordinated Wotes, which eliminated cortain restiictive
covenanls under the notes and relaled indenture. The seerepal: principal anoont of 2084 Senior Suhordinated Noles tendered and
exchanged was 2038 wmillisn. An aggregale principal amount i $2 1.2 millicn ol the 2004 Senior Subordinaled Motes remains
ouistmding as of Seplunber 30, 2012, Az of September 30, 2012 and 2011, acerned inlerest oo the 2004 Scnior Subordinated
tlotes was S148,000 2nd $2.0 million, respectively.

2063 67545 Sendor Subsedinated Motes

In Fehruary 2005, the Authority issued $150.0 million Sentor Selardinated Motes with fixed interest payable at s rate ol
G E75% per aneiom (e “2003 Seaior Subordinated Notes™). The 2003 Scnior Subsrdinated Noics mature on Febroary 15, 2013,
The 2005 Senior Subordinzcd Notes are callable at the Autherily's option al par. 1alerest oa the 2005 Scnior Subordinated Naotcs
i5 payable semi-annually on Febmuary 15= and August 15,

O Murch 6, 2012, the Authorily completod aprivate exchanec offer and consentseliciation for any arallolis outstamding
2005 Semor Subordipated Notes. As pant ol the exchange aller, the Authonily solicited sad eecived consenls Lrom tendering
hodders torcortain amendments o the indeateres covoming e 2005 Senor Subardinated Notes, which elimmnated corlain covenants
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under the notes and related indenture. The aearecae peincipal amount of 2005 Senior Sabordinzied Nows lendered and exchanped
was 51413 million. An ageregsle principsl amounl of $2.7 willion af the 20005 Seniar Subordinated Mates remaing oulslsnding
as of Jepteather 3, 2012, Az of Sepember 30, 2012 and 2011, acerued inlerest on the 2005 Senior Subordinated MNotes was
£36,000 and $1.3 million, respectively.

2012 1% Nenfor Subordinated Notes

£3n diarch 6, 2012, the Authority issued $344. 2 million Scnior Subordiated Togple Notes with fixed intonest pavahle ot
a tate of 11% per gappur (he =202 Scaior Sobardinated Moles”) in exchange for 32038 million of 2002 Scnior Scbordinated
Wates and S140.3 million of 2005 Scnior Subordinated Motes. The 2012 Senior Subordinated Notes mature on September 15,
2008, The Anthority may redven the 2002 Senior Subordinated Notes, in whole or in parl acaoy time, at a price equal 1o 1005
of the principal amount plus acerued interest, 1f 3 change of controd ol the Authority occms, Lhe Authority moust offer i repurchase
the 2012 Senior Subordinated iMolcs al = price equal ta 101% of the principal amownt, plus accrued interest, Ta addivon, il the
Authow ity undeitakes cortam grpes ol asset sales or sullers events of loss, and the Authority does aot use the relaed sale or insurance
proceeds lor specificd pumosces. the Authorily may e required 1o offer to repurchase the 2012 Scnior Subordinated Wotes st a
price equal to 100% ol the principal ameont, plus accrued interest. Tnterest on the 2002 Seator Subordinated Noles is payable
semi-annually an March 13% and Sepember 15%, commencing Seplember 15, 2012, The initial oterest payrecon an the 2012
Sentor Subordinated Motes is payable colirely i cash. For any subsequend interest payment period throsgh March 15, 2008, the
Authority may. at its oplion, elect W pay interest on the 2082 Senior Sehordinated Notes either entively in cash or by paying up
e 2% in 20012 Senicr Sobordinated Notes {“PIK Tnterest™). I the Aulhority cleats to pay PIR Tntersst, such eleetion will increase
the principal amount of the 2002 Senior Subordinated Nales in an ineunt equal 1o the amount of PIK Inderest for the applicsble
interest puymend peried to holders of 2012 Sealor Subnrdinated Wotes on the relavant record date. As of Scplember 30, 20132,
aceruet] intercst on the 2017 Senicr Subordineted Wotes was S1.7 million.

The 2012 Senior Subordinated Notes and zoaranices bave not been and will not be repistered under the Sceurilics Acl
of 1933 or ibe cecuritics laws of any other jurisdiction and may noL be alfeved or sold in the Uniled Staes absent registralion or
an applicabdc cxcmption from sech regisiration requiremants,

The Authority's senior subordinaled notes are wncollaleralized general obligations of the Autharity, and are subordinaled
tor borrorwings under the Bank Creail Facihiy, Term Loan Faciliy, 2009 Second Licn Noles, 2012 Sccond §ien Motes, 2012 Thitd
Licn Woles and 2005 Sceotor Unsecured Notes. The senior subordinated notes ace folly sod unconditionally puarantecd, jointly

and severally, by the Guarmiters, Befer to Nole 16 for condensed consalidating financial infurmation of the Aahority and its
Crnaranilor and non-giaeantor coities,

The senivr and senior subordinaled oole indenturcs contain certain non-fMinancial and Nnancial covenant reguirements
with which ihe Autltority znd the ‘Fribe muost comply. The non-Iinancial covenanl requiremonds include, amang other things.
reporting ohligations, carapliance with laws and regulations, maintenance of licenses and insurances and continued existenes of
the Authority, The (inancial covenant requircincats include, among other things, subject {0 cortain exceptions, limitalions on the
Authority's and the Guarantors' ability to incer sdditiona] indebledness, pay dividends or distributions, smakc oortyin investmenls,
erzate Hons oo assels, ender bao trnsactions with afiliates, merge or consplidate with anvther company, transfer or sell assets or
impair asscls conslilning collateral.

Az af Sepicmber 30, 2612, the Authoricy and ibe Tribe were in compliance with alt respective covenant regquitements
under the seiior and scotor subonlinabed node indenturncs.

e Anthority or its alfiliates may, from tme to me, seek to purchase or otherwise retire outslanding indebiedness for
cash in open market puechascs, privately negatiated transactions or glberwise, Any such tansaction will depend on provailing
mrket conditions und the Authorily's liquidily and covenant requirement restrictions, amang alhar fachars,

Live of Crediy

As ol Seplemier 30, 2002 the Auwhority had & 316.5 million revelving credit Geiliyy with Bank of America, NLA, (the
“Linc o[ Credit™). The Linc of Crodit was amended in barch 2012 la, among olher things, exlend the manariy date to Mareh 31,
2015, Pursuant w provisions ol the Bank Credit Eacilily, the Line of Credit may be replaced by an Autohorrow Loan poverned
by the terms of an Antoborrow Agreament deserileed in the Bank Credil Fudilily, Under e Line of Credin, each advanee accres
interest on the basis of a onc-month LIBOR Rate plos ar applicablz margin based on the Autherity's iolal leverage eakio, as cach
Lerm is delined voder the Line of redil. Bommowings under the Line of Credit are uncallateralized obligations. As of Scplomber
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30, 200 2, ey amosnd was Gawn on the Ling of Credin 'The Line of Credit contains negative covenants and {inancial maintenance
covenanls thal arc substantially the samc as hose contained in the Bank Credil Faciiby. As of September 3. 20012, the Aulhurily
wad in comphiance with all covenant reguirements ander Lhe Line ol Creditand had 316.5 million of borowing capacity thereunder.
As ol Replember 30, 2002 there was wo acorited interest on the Ling of Credit. As of September 30, 2011, aceneed interest on the
Linc of Credit was 57 000

2009 Mofirgan Tribe Promisrary Nole

Tr Scplevnber 2009, the Tribe made a $100 million loan to Sabishan-Molegan (the <2009 Mobezan Fribe Promissory
Wole™), The 2009 Mohcgan Tribe Promissory Nole was ameoded an AMarch 2012 to extend the matarity date o September 30,
M. Ax amended, the 2008 Mohegan Tribe Prommissory Mote acerges inberest at an annusl tale of 10009, Accmed ibercst is
payable quarterly in the amoust of §1_2 million, commencing Deceraber 310 2073 and conlinaing theavgh dune 371, 20014, with the
balanee of acerued and unpaid interest doe oL meturity, Principsl ootstanding under the 2009 SMohegan Tribe Fromissory Wote
amariizes as foltows: (i3 £1.625 millton per quarter, commeneing ecember 31, 204 2 and continuing through Septentber 30, 2013
and {ii) £875,000 per guater, commencing December 31, 2003, As of Scplember 30k, 2002 and 2011, acerved intercoy on the
Aohegsan Tribe Promissony Nole was 5319 million and $2.7 million, respectively.

2012 Mokepan Tribe Minor's Trast Pronvivoory Nolfe

L ddarch 2012, Comerica Bank & Trust, NLA., Traslee Dbio The Mohegan Tribe of indians of Connectioot Minoe's Tust,
made & 320.0 miilion loan w Salishao-hMohegan (he ©“2012 Mobhegan Tribe Minors Trust Promissony Nole'', the prococds of
which were wsed o repay, among other things, the Salishan-wohegan Bank Credit Vacilitg, The 2012 Mohegan Tribe Miner's
Trust Promissorny Notc malures on Aarch 31, 2006, The 2612 Mobcgan Tribe Minor's Trust romassory “ale accrues inlorest ai
ancwnnual rate of 1000%. Aceracd inlerest is payable quarterly. commencing June 30, 2013, Frincipal cuisianding under the 2012
Mobegan Frilke Minon's Trost Promissory Mote amortizes as foklows: (i) 300,000 per quarter, commencing December 31, 20012
and continuiag throogh September 300 2014 and {31} 51,5 million per guanter, comnmencing December 31, 2004 and continuing to
maturity, As ol September 30, 20142, geerwed inlerest on the 20012 Moheesn Tribe Minor's Trost Promessony Maote was $10.000.

Muoleegan Tribe Credit Fricility

Ta 2001 the Tribe peovided Salishan-Mohczan witha 51735 million revolving cradit Gacility (the “S4odweean Trib Crodit
Facility™), The Mohcgan Tribe Credil Facilily was amendoed in March 2012 (o exlend the matorily date to September 3, 2003
and reduce the borrowing capacity @ 51,45 million, ¥he Mohegan Tribe Cradit Facility acorees inlerest al an annoal take of 15.0%
payable at maturity. As amended, prircipal outstanding wder the Mohczan Tribe Credil Faciling amontizes at a sate of £362,500
per quarter, cemmencing December 31, 20 2. As ol Seplembuer 50, 2002 (he Mehegan Tribe Credit Facility was fully drawrn, As
uf Seplember 30, 201 2 and 2011, seerved interest on e Mohegan Tribe Credit Facility was 5249000 und £47,000, respectively.

Salisharn-Mohegpan Bank Cradlt Facifiiy

Halishan-hMohcgan proviously had a £15.23 millien revelving credin facility with Bank of Amertca, 504, (the “Sailishan-
Mohegan Bunk Credil Facility™). The Salishan-Mohegan Bank Credit Pacility, including acerued interest, matured in March 2012,
at whicl time it was repaick with proceeds fom the 20012 Mohegan Tribe hinar's Trust Promizsory Note, As ol Seprembur 30,
2111, accrued inkerest on the Salishan-bohegan Bank Crodil Focility was $19.000.

Bravwns Ladging Credit Facility

On duly 16, 2012, 3awns Ladging, a single purpose cotity and wholly-raened unresiricled sebsidiary ol the Avthority,
entercd info 2 credit agreement providing for 2 3450 million term loar (rom a third-party fender (e *Toavns Lodging Credit
Faeility™). The proceeds of the Downs Lodeing CrediuFaciliey will be used by Downs Lodzing o linance Project Sunlight, a hote!
and convention ceoter expansion project being devetoped and buill by Browns Lodging at Moheesn Son al Pocono Dovas. The
Prrwns Lodping Credit Facility mamres an July 12, 2006 and accrues interest at an anaual eate of 13.0%. Linder the teoms of the
Irowns Lodping Credit Facility, acorued interest ol 10 0% 75 payable monthly in cash dunog the lernof the lean, with the remaining
3.0% duc at matatity. in additton, a 3.0% exil fee is payable wpon repayment of the loan principal. The Downs Lodging Credit
Facility iz a senior secured ohligation of Downs Lodging, collateralized by all cxisting and future asseis of Downs Lodgine, The
Donvns Lodging Credit Facility subjects Dewns Lodping W cerlain covenant tegquirements customarily foond in loar agrecments
[or similar transaciions. As of Seplember 30, 2012, Downs Lodging was in comnpliance with all covenant requirements under the
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Trowas Lodginge Credit Facility, A3 of September 30, 2012 accrved interest on dhe Downs Lodeing Credil Facilivy was $373,0040.

Derfvative fusirtinenis

The Authority is considered sn “end use™ of devivalive instruments and engages in derivative transactions, rom lime o
time, for fsk wanagement parpnzes only. The Authorily held ne derivative instroment ss of September 30, 2012 angd 2011

[nterest Tale swvapazreements hedging outsianding debt insiruments af the Autharity, which gualilicd lor hedpe accounting
in sreandance wirh authoritative guidance issued by ihe FASE portaining w0 the gceouniing for derivative inslraments and hedging
activitics, and were dusignated as [ait valee hodges, were sold in poios Tiscal years for a nel agaregale gain of $1.7 million. This
gain was dedemed and added to the carrying value of the resprective notes being bedged and is being amontized and recorded 1o
inberest expenge over the remaining teem of the respective notes. The Aulworily recorded related amortization Lo iterest exyense
oruling £(255 000}, $(467.000) and S(I6T 0000 {or the fiscal years ended September 30, 2002, 2011 and 2010, respeciively, The
Avthotily cipects o revord sinortization w offset interest cxpense of approximately $12,000 gyver the nest 12 moaths,

NOTE 7—LEASES:

The Authgi ity leascs cenwin areas at Mohegan Sun sned Moheran Sun at Pocona Downs w third-party Tood and beverage
and retail ontlels, as well &5 the rights o aceess and utilize Mohegan Sen’s rooftep v the installation and operation of salenns
tovwesz, Minimum futee reoal income ol the Autharity expects ta carn under non-caneelable leases 15 as follows (in thonsands):

Fizeal Years Knding September 31,
F 01 1515 G 2017 Thesealler Tutal
SMinioam fubere rental Income £ 6321 % A670 & 6668 f 6038 % 37031 % 11977 5 41377

The Authorily s required & make pay ments onder varioos operating leases for buildings, equipmentand land al Mohegan
Sun and Mohcgan Sun at Pacono Downs. The Authority incumred rentsl expense fotaling 3126 million, $13.3 million and £14.6
million for the fiscal vears ended September 30, 2002, 2011 apd 2010, respeclively. Minbnum future rental expensc that the
Amthorily expects @ incur under non-canecladle lenges is as follows (in thousands):

Flaca] Years Ending Seplember 30,
2HA FOEES mis 2016 2017 Thereaiter Taral
Minimwum fature realal expense £Fo1Lo03 % 77O a67 £ 1g % 15 5 — § 25R

MOTE 5—RELATEDN PARTY TRANSACTIONS:

Distributions 1o the Tribe towaled $33.0 midlion, £47.1 million and $61_5 million for the fiscal vears erded Scpember 30,
2012, 2011 wnd 2010, respectively,

The Tvibe provides conain governmenlal and adminisieative services in connection with the operatinn of Mohegan Sun.
The Authority incuemed expenses [or such services wilabing 2270 million, $27.2 million and $28.0 million lor the fiscal years ended
Scprermber 30, 2002, 2011 and 2011, respectively.

The Aubority purchases most of Us utilities, incheding eleciriciy, pas, watcr and waske water services, from an
instrumentality ol the Tribe, the Mohegan Trilal §ility Avthorite. The Authority incamed costs for sueh wtilitics Lotaling 18,7
million, £21.5 midlion and $24 4 miilion for the Giscal vears ended Seplember 30, 2012, 20011 and 20014), respectivedy.

I he Authority incamed inlerest expense azsociated with the 2009 Mohegan Tribe Promissory Mote 1ofaling $1.2 million,
£1.5 million and $1.5 million for the fiscal years ended Scptember 30, 20012, 2041 and 2010, respectively,

The Authariiy incurred interesl expunse sssocizted with the 2012 Mobegan Tribe bMinom's Trost Promissoy WNote lotaling
£1.0 million for dwe Gseal year ended Scpltember 30, 2002,

The Anthoriy ingwered interest expense associaled wilh the Mohegan Tribe Credit Faciliy totaling $202,000 and 347,000
lor ihe fiscal years ended Septomber 30, 2012 and 2011, respectively,

The Authority leases the land on which Mahegan Son is Jocaled Irom the Trbe snder a leng-term bewse agrecmenl, The
agreement requires the Authoriy to make a nominal annual featal payment, This lease has an nitial term of 23 years and i3
renewalle for an additional 25-year lenm upon expimlion. inaddition, in July 2008, the Authority entered intoa land lease agreement
with the Tribe, replacing a prior Land lease aprecment, eelating to property loeated adjacent 1o the Tiibe's teservation thal is stilized

F-a5



MONECGAN TRIBAL GAMING AUTHORITY
NOTES TO CORSOLIDATED FINANCIAL STATEMENTS — (Conlinuad)

by Mohegan Sun lor employes parking. This agreement reguiees e Authority to mabe wantly payments egualing $75,000 until
matarity eom Jume 3, 2018, The Authority classifiod s lease as a capital lease {or financial reporting purposes doe to the exigtencs
ol & bargain purchase option at the expiration of the lease. Additionally, the Autherivy previoesly leased a building focated adjacent
to bohogan Sun lrom the Tribe, In Scplember 2040, the Trike contributed this boiiding 1o the Axthority. The Autherily recordied
this asxet conlribulton a5 a capital contribution st ils book value of $5.5 million. The Authority expensed S50.000 rclating 1o the
previows lease [or the fiscal vear cuded Seplember 30, 2000,

In September 1993, the Tribe adopted the Mobhepan Tribal Pmploy ment Rights Grdinance, a5 amended (rom Gie to Gime
(the “TEROD), which scts forth hiring and coatracling praferencs requircnaeras for employers and eniilics eonducting business on
Tribal lands on or adjacent o the Mohegan Reservation. Pursuant to the TERC, the Authority and other coverod employers are
requiced Lo give hiving, promalion, training, retention and viher employment-related preferences o Native Americans wha ineet
the mintmum qualiications {or the applicable cmpleyment position. Elowever, this preference reguirement does not apply o key
emplovess 25 such persons are defined onder the TERL.

Similariy, any cntily awarding a confract ar subcontrace valued up o 3200,000 to be purlormed on Tribal lands must give
preference, first, 0 certificd Mohegan emities submitting commercially responsible bids, and second, @ other cotfified Native
American cntitics. This contracting praference {2 eonditioned upon the bid by the prefermed corilted cntity being within 3% of the
lerwest BId by & noa-certilied entiky. Contracts in exeess of $200,080 arc awarded 10 the lowest commercially responsible bidder,
on a competitive basis, with preference To cerliiicd Mohegan entitics and then other certified Native American entities in the evenl
of a matching bid. The TR0 establishes procedures and cequirements [oe certilying bohegan cntilics and other Native Amarican
entities, Cenification is based largely on the leve] of ownership ad control exercised by the members ol the Trbe or other Mative
American tribes, 85 the case may be, over the entity bidding on a contract.

As ol Seplember 50, 2002, the Authority enploved approximately 125 members of the Tribe.

NOTE +—EMPLOYEE BENEFIT PLANS:

The Authority mainataing a retivement savings plan for its emplovees under Section 4010k} and Section 400 of the
Interoal Revenue Code (the “'Mohegan Relirement and 400(k) Plan™). Under the 401(k) poetion of the plan. paricipants may
vontribute between 1% and 25% of elipible compensativn up o the masdmum allowed by the laternal Revenoe Code, The Authority
matches 5000 of participants’ elective deferral conteibulions up 1o 2 maximum of 3% of parlivipanls* compensation . §Tnder the
retirement portion ol the plan, the Authonity may make discretionary eetirement comuributions based on 4 rate o[ 50,30 per qualificd
hour worked. I peneral, employees beeome eligible dor lhe Mohegan Relirement and 2000k} I*lan after 91 days of service and
heoome fully vested afier sixx years of service, In lebroary 2009, rhe Authorily suspended both its discretionary matching 207(k)
contributions and rcliremcnl coniributions. In July 2012, the Awviloriyy resumed bes discretionary matching A0 1{k) condribadions.
Prigeretionaty retircanent contributicns vemain sespended. The Authonity contributed S612,000, netol frfeittees, w the Mohegan
Retirement and 401{k) Man for the fizeal year ended Seplember 30, 2012,

The Auvthority, together with the Tiibe, mainlaing a non-qualified deferred compensation plan {the “1leied
Comperesation Plan™y for cortain key employecs. Under the 13eferred Compensation Plan, parficipants may defer wpow 100% of
thetr compensation. Parlicipants’ contributions, net of withdeawals and chanpes in fair value of invesinients, lolaled $493,0400,
£76 1,000 and 51.2 million for the fiscal years ended Sepember 30, 2012, 2001 and 2010, respectively,

NOTE 1—COMMITMENTS AND CONTINGENCIES:
Slat Bin and Free Promotianal Slof Piay Confributions

In May 1994, the Tribe and the 8tae of Connecticut entered inlo & Memnorandum of Understanding (“NG8™), which scts
fiowdh cerlain matters regarding implementation of the Moheean Compact, The MO sGpulawes that 2 portion of revenpes from
slol machines muslbe paid to ihe State ol Connecticut ' Slod Win Contribution™). Slat Win Contribution pay ments are nol required
if the State of Conneaticul legalizes any other gaming operation with slot machines, video fecsimiles of games of chance or ciher
ernmersial casing games within e State of Connecticnt, except those consented 1o by the Tribe and the Mashantucker Pequo
Tribe {the “MPT"). For cach 12-month period commencing fuly 1, 1995, Sloi Win Contribition payments shall be the lesser oft
(13 30% of grows revenues from slol machines, or (2) the grealer of {a) 25% of gross revenues fiom slot machines or (b)Y $80.0
miliicn,

[n Scptumber 2008, the Aulhorily cntered inte a seltbement agrecment with the $late of Connectic ol regarding contributian
gayments on the Authority's free promotional slo play pregram. Under (he tewms of the setlement agreement, cileetive Tuly 1,

I-26



MOHEGAN TRIBAL CAMING AUTHORITY
NOTES TO CONSOLIDATED FINANCTAL STATEMUENTS — (Contimped)

2009, the Stare of Conncctic ot agrced that no value shall be stiribuled 1o free prometional slot plays wtilized by patons at Mohegan
Sun for purpeses of calealating weonihdy contribution payments, provided that e ogrgregale smount of free promotional slol plays
duiing any month docs not cxeced a cortain thesskald of gross revenges feome slot machine? for such month, In the event free
prowmotionad sief plays pranted by the Authorily wxeced such threshold, contibetion payments are reguired on such excess face
amount af free promaotional slot plays at the same rale 45 Slot Win Contribution payments, or 25%. Ellective Tuly 1, 2012, the
threshold befere condribution payments on fice promotional slet plays are ceguived was increased from 5.3% of gross cevennes
fronn slot machines o 119,

The Aunthonty reilecled expenses aysociated with the combined Slot Win Contribuiion and feee promuotional <lod play
cargribution lolaling $173.1 million, $133.5 million ad $1790.5 miillioa {or the lscal years ended September 30, 2002, 200 ] and
20140, respectively. As of Scptember 30, 2012 and 2001, the combined ootslanding Slof Win Coptribution ang feee promotional
slot play contribution wtaled £13.7 million znd $13.3 million, respectively.

Fennsyivemio Sfof AMachine Tux

Dowwns Racing holds 2 Cateamy (e shot machine Hoense iwsued by the PGOB for the opeeation of slot machings ac
hMohegan Suo at Pocono Downs, Thiz license permils Downs Racing o install and operate up ta 3,000 sdot machines at bobegan
Sun at Pocono owas, expandable 1o up o a total of 5000 skt muchines opon request and approval of the PGCR.

The Pennsy lvania Koce Horse DevelopmenLand Gaming Act stipulates thal helders of Category One shot machine licenses
musk pay a partion of revenoes fveme slob machines to the PGCB on a2 duily basiz (“Pennsylvania Slot Machine Tax'™), which
includes local share assessments o be paid to the cities and municipaliiies hosting Mohegan Sun ab Peconro Downs and amovals
s b patd o Lhe PennsyTvania  lamess Hersemen's Association, Inc. (the “THHAS). The Pennsyhvania Slol Machine Tax {g cirently
55% of gross revenucs from slot machines, 2% of which is subject to 1 S10.0 million mirimuny annual threshold te cnsure that
Lhes st citics wnd mondcipalilies ceceive an annoal wdnisoaes o %1000 rllion in local share sssessments, Downs Bacinge maingains
a 51.5 million eserow deposid in the name of the Commonwcealth of PennsyTvania for Penngylvania Slot Machine Tax payments,
whicl was included in other assers, net, in the sceompanying consolidated balance sheets.

The Authonty rellecled expenses associsled with the Pennsylvania Slot Machise Tax totaling 51342 wmillton, $129.7
millign and $128.5 million for the Ascal years ended September 30, 2012, 2011 and 2019, respectively, Az of Sepwmber 30, 2012
and 2011, cunstandisg Pennzy lvania Slot Machine Tax paymenis totaled $5.5 million and 4.5 mullion, respectively.

Pepnsyivania Table Game Tax

Tn January 2010, the Commonweslth of Pennsy lvania smended the Peansybvania Race §lorse Developrent aad Gaming
Actto ailaw slolmachine sperators in the Commonweabth of Pennzylvaia to obtain g table game operafion cerfilicute and operate
certain lable gamcs, including poker. On duly 13, 2010, Dowmns Racing npened its lhle pare and polier operations at Mohopon
Hun s Pocono Thrvns, Dnder the amended lave, holders ol able pame operalion corlifteales st pay a portion of revenves from
table games to Lhe PO on a weekly basis (“Peansylvania Dlle Game Tax'™), During the initial two years of operation, the
Pennsylvania Table fame Tax was 1426, plus 2% in local share assessmonts. Fallowing the inital two years of operatien, the
Pennsylvania Teble Game Tax wos reduced W 12%, plas the 2% local share assessmenls, Powns Racing concluded its initial v
years 0f table game and pobier operations on July 13, 2012,

The Authurily reflecled expenses associoled wilh the Peansylvama Table Game Tax totaling 368 million, 6.6 miilion
and £1.3 miilion for the fiscal years ended Septemiser 30, 2002, 2041 and 2010, respectively. As ol Seplember 30, 2012 and 2011,
rutsianding Penngybvania Table Game Tax papments totaled $£92 000 and $87.000, vespociiveby,

Pennsplvamio Reguiatory Fee

Slot muchine licensees in the Commonweaith of Punnsylvania are reguired W reimburse skale gamning reguiatary agencies
frvr variows administeative and operating expenses (“Tennsylvania Qegulatory Fes™) af a rate of 1,.5% of 0ross revenoes Tom slot
wrachines and lable games.

The Authority reficcted cxpenges associated with the Pennsyvania Regulatory Fee wialing $5.1 million, $5.0 million

and 542 million for the fiscal years ended September 30, 2012 20017 and 2004, respectively, As ol September 30, 2012 and 24011,
outstanding Ponnaylvanta Reeulatory Fee payments o the BGUE ofaled $129.000 and 106,000, vespectively.
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Pennsyivanie Gamilng Conlrof Board Laais

The FGOR was ipitially gramed 53601 million in lgans to fund stan-up costs for gaming in the Commonwealth of
Pennsylvania, which sre w be repaid by slon machine licensves (the "lnita] Louns"). The PGUR was subsequently granted an
adiditional $63.8 million in {oans 1o fosd oagoing gamdng oversichi costs, which alsog are 6 be repatd by shot machine licensees
(Lha: "Subzequent Loans™y. Repay ment of the Inifial Loans will conmmcnce when all 14 auborized gaming {acililics arc opened in
the Commonvealth of Peansylvama, Currently, 17 of the 14 muhorized gaming facilities have commeneed opeiztivns. As of
Heprerber 30, 2002 the Acthorily has concluded that a repayment conlingency for the Initial ¥aoans is probalsde bot ot reasonably
cslimable sinee the PGOR bas not yel established 2 melhod of sesessment of repaymend for the Inifial Loans and, as such, the
Anthoriey has not recorded a related acorual for such repayment, In Juge 2007, the FEGOR wdopted o method of assessment of
repaymcnt For the Subscquent Loans pursuant to which repayaent cornmaenced on Janeary 12 2002 and will continue gvee 2 10-
year period o accordance wilh a fonmola besed on g combination of a single Gscal vear and comalative gross revenues lrom slol
miachines for each operating slol machine lcensee.

The Authonity reileced expenses sssociated wilh Lhis repavment schedule olaling $85% 000 znd S846,000 lor he Giscal
vioarg ehled September 30, 2012 and 2001, vespectively.

fHorsemen’s Apresmient

owns Racing and the PITHA are parlies to on agreement that povemns all live hamess racing ond simulcasting and accounl
wagering At the Ponnsylvania Facilies dwongh [Jeeember 31, 2014, As of Septomber 30, 2002 and 2011, owstanding payments
b the THHA fiw purses carned By harsemen, but not ver paid, and other focs totaled $9.3 million and 59.2 imiMion, vespectively.

Friovity Distribation Agresmen

In August 2000, e Authovily aod the Trive enfered into an agrecment {the “Priovity Dhstribolion Agreement™), which
stipulates that the Authority sugst reake monthly payments B the Tk (o the extent of the Aonthority's Wet Cash Flow, a5 defioce!
under the Prioeity Distribolion Agreement. The Priority Distribulion Agrecment, wihich has a perpetaal weeon, limits the sasirawm
aggrezale priority distibuotion payments in each calendar year w 5130 million, a5 adjusted aonueally 1o scesedance wilth a fomula
gpecified in the Prioriy Disinbation Ageecmend o reflect the effects of inMaton, Payments under the Proeily Distribution
Agreement: (1) de not redoce ibe Authority's oblizations ta rcimbuorse the Tribe fir govormnental and administrative services
provided by the Tibe or to miake paymends uirder any other agreements with the Trbe; £2) are limited obligations of the Authority
and are payable only 1o the extent of the Authority®s et Cash Vlow, as defined wnder the Priovity Distribation Agrecment; and (3)
are not securcd Ty a Hen or cncumbrancs on any of the Authorilys assets or properties,

The Authority rellected payments sssovianted with the Priority Disuibulion Aereement totaling S 18,8 million, $18 3million
and £13.0 rmatllion for the fscal years ended Seplernber 340, 20012, 201 and 2000, respectively,

Town of Montvilfe dgrasment

in Junu 1994, the Tribe entered indo an agreament wiih the fown of Monteille (the “Town™) under which the 1ribe apreed
b e Lhe Eown E300000 annually to minimiae the inpact of Tribe's reservation being beld in troze o the Town, fe Tribe bas
assigned its rights and obligaticns under this agreemend o the Authority,

Land Lease Agrecmicns

T fand wpon which debegan Sun is located is held i trost for the Tribe By the United Staies. Phe Authoriey entered
o 2 land lease sgroement with te Tribe 1o Tease the properly and improvements and related Reilitics constmocted o installed
on the propecty. In March 2007, the agreement was amended to update ihe Yepal deseeiption of the property, =od, in April 2007,
the aracnded ageeement was approved by fhe Sccrelany of the Interior. The following suramarizes the key provisions of the T

lease agrocment:
Term

The term of the agreement is 25 yezres with an oplion, cxorcisable by the Authority, to exlend the teem For one gdditiona
Z5-year period. Upon ermination ol the agreement, the Awbority will be reguived (o swvender fo the Tribe possession of the
properly amd improvements, excluding avy cquipraent, furnibure, xiures or oiber personal propurly.
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Rent and Othrer Oparating Costs and Expenses

The agreement regaires the Awmborily 1o pay the Tribe 2 nominal annoal reatal Lee. For any period that the Teibe or another
agency or insiiumentaiity of the Friba is not the tewant, the rent wall be 8% of such tenanl’s gross revenaes Irom the properly. The
Authotiky isrespensibic for all costsand ex penses of cavaing . opcraling constructing, mainbaining, repairing, replacing ad insuring
the property.

Lise of Properiy

The Authority may ulilize the propecty and improvements solely ot ihe operation of Mohegan Sun, anless prior appravial
i+ ahlained front the Teibe for any peoposed aliersative ose Vhe Auhoriy may not consteael o alter any bueildine or improvement
lacated on the propenly unless complole and linzl plans and specifications are approved by the Tribe. Fallowing foveclosure of
any morkgage on the Authority’s isteregi nnder the agrecmaent or any franstur of such Inberest o e bolder of such mongage in
licu of foreclosure, the property and iapeovements may be wlilived for any lawtol purpose, subjeet to applicable vades and
governmental regulations; provided, heweer, thal a non-ladian holder of the projrerty may under ne circemstanes conduct ganing
OpCIANONS 01 the propeey,

Parrrittzd Morizages and Riphts of Pernttied Mortparees

The Authority may notmortgage, pledpe or otherwize encumber its leaschold estate in (he propeny excepl [o 2 holder of
a permilted moreage. TTnder the terms of the agresment, permitled mongages include the icaschold morigage securing the
Aathoridy s sentor secuned indebtedness, provided thal, among olher things: {1) e Tribe will have the pight lo nodice of, and to
cure, any defauit of the Authorigy; (2) the Tribe will have the right & prior notice of an inention by the holder w loreclose on the
porebled morlgage and the vight to parchase the motgage in liee of any foreclosare: and (33 the permitted moresee is subjost
anrd subordinated fo any and all access and olility cascments granted by the Trike under the agresment. Under the levns of the
agreement, cach holder o o permitfed mortzaee bas the righl W notice ol any delait ol the Avthority wnder the agreement and
the opporamity b cure such defaolt within e applicalbe cure period,

Dofunlt Renwedies

The Authority will be in default under the agrecment if, subject to the notice provisions, iL Eals o make lease payments
ar comply with covenants under the amrecment ar (€1 pledpes, encumbers or conveys it interest in violation of the temes of the
agrecment. Following a delauly, the Tiike may, with approval from the Scorchary of the interior. erminate the agreement unless
a permilted mortgage remasing cutitanding wilh respect o the property, Insuch case, the Tribe may ao: (1) werminate the agresocnt
or the Awthorig™s right 1o passession af the property, (2] exercise any vight of re-ciiry; {3) take possession of andfor nelet the
properly or any poation theecof; or {4} enforce any other right or repuedy, which may materially and advessely alfect the righes of
the holder of the permiiled maorigase, enless the delael rigeering such righls was 2 moenctary defanllof whick such holder failed
i cure after natice,

Litivution
The Authority is a delendant in vanous litigation mallers resulling from s normal course of bosiness. Ta management’s

oplaion, the asrregate liahiliy, iF sy, aising from such liigations will nol have & material impact on the Authorily's [inancial
pefiion, results of aperations or cash Mows.

ROTE 11—RELINQUISHMENT AGREEMENT:

i lebroary 1998 the Authot iy and TOA entered inte a relinguishroent soveement {the “Relinguishament Agreement™.
Flfective Janoary 1, 2000 (the “Belinguishment Date”), the Relinguishnienl Agreement superseded a lheo-existing wanagement
apreemend with TCA. The Relinguishment Avrcement provides, among other things, that the Avtherity make cortain payments to
T A out of, and determined as a pereentage of, Revenues, as defined unuder the Relinquishanent Agreement, generated by fohegan
Sun owver 3 1 5-year period commencing on the Relinguishmenl Date. The paymends (YScaior Relinguistment Payments™ and
“Tyntor Bclinguishment Puyments™) have scparate schedules and prioritics. Senfor Relinquishment Payments commenced an
April 25, 2000, 23 days folloawing te end of the lirst ibrec-manth period after the ftelinguishment Date, and continue al the ead
of sach ree-month period therealler until Januay 25, 20135 Junier Belingeishment Payments commrenced on July 25, 2000, 25
day= following the end ol the first si-month puriod afier the Relinguishment Date, and continue at the end of cach sixeimanth
period thercalter untd Jamsary 25, 2015, Vach Senior and Juntor Belinguishment Payvment iz 2.5% of Revenues penerated by
kohegan Son over the inwnediale preceding three-manth oo sic-maonth paymoznt period, 2s ihe case may be, Reveaies are delined
wieeder the Relinguishmicnt Agrecmaent as gross gaming tevenues, othey han Class IT Gaming revenucs, and all olhey sevcnngs, as
defined, including, without limitation, holel revenues, room service revenues, food and beverspe revenoes, ticket revenoes, fees
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or feceipls rom the convenlionevents center and adl rental revennes o glber receipls Mrom lessees and concessionaires, bul
ihe gross receipts ol such leasecs, Heenses and concesaionaiees, derived divcetly or indireclly fron the Facilitics, as delined. Revenoes
under the: Relingquishment Agreement cxcclude revenues peacrated [rom cenyin expansion arcas of Mohepan Sun, such as Casing
of the Wind, a5 such arcas do nol constite facifities as defined under the Relingoishmend Agreementd.

In the event of any bankroptcy, liguidation, roorgani=alion or similar procecding wlating 10 the Authority, the
Relinguizhniend Apreenent provides that Senior and Junior Relinquishment Paynents then due and owing mre subardinated in
right of pavmeng v the Awethority's senior secured indebtedness and capital lease obligations, ard thal Juaior Relingquishment
Payments then due and owing are furlher subordinzted inriphl o pay ment o all of the Authorily's olher senior indebledogss, The
Relinguishment Aprcement also provides that all relinguistinent payments are subordinated in right of paymend o mininuom
priocily destribution payments, which are required monthly payments made by the Autherity to the Tribe under the Priocity
Diswibution Agreement, to the extent then due, The Authorily, o accordance with sutholstive gaidance issucd by the FASE
porlaining g the accounting for contingenies, recorded a 35491 mdlbion relinguishrent lability at Seplemlber 30, 1998 hased on
the estimated preesent value of s obligaions onder the Relinguishaent Agreement.

As ol Seplember 30, 2002 and 2011, the carrying amoum of the relinguishment lahiliy was 5126 8 eillion and 51743
million, regpectively, The decrease in the relinguishment liability duting the fiscal vear ended September 30, 2012 was duc o
5543 millton in relinquishment payments and 2 $17.4 million relinguizhment liabilily reasscssment eredit. This veduetion in the
abilily was offeet by $8.2 million representing the acerelion af discount to the relinquishiment Tiahility.

Teclinguishment payments consisted of the [ollowing {in millioos):

Fur the Fisca! Years Ended

Sepiember 30, 2002 Seplember 3, X1 Seplewtiser 33, 2010
Erincipal ' i 453 % §x6 3 0.9
Avsestion of dissounl ' #1 124 W7
Tutal 5 543 ¥ 550 % 6.6

Uhe accreting of discount tothe relinguishment liabilily refleels the acoretion of the discount W the preseal valie of the
velinguishment lisbility for the impact of the tinie valoe of money. As ol Scplember 30, 2002 and 2011, relingnishment paymeols
camed but wipaid were $13.3 million and £14.7 miilion, respectivedy.

The relinquishment liability reassessment eredits ol $11.3 million, $5.8 million and $26.5 millien for the liscal yess
ended Septentbar 30, 2012, 204 | and 2040, respectively, resulied fram reductions in Mohegan Sun revenne projections as of the
end ol each respuetive Tiscal year compared Lo peojections as of the end of the related prior fiscal year.

NOTE 12— XOHEGAN YENTURES-NORTAWEST, LLC ({COWLITZ PROJECT):

In July 200H, the Authoriy formed Mohegan Ventures-3%W as i whollv-owned subsidiary. Mobegan Venmares-NW is
one 0f theee cwreenl mamnbers in Salishan-Mohcean, which was formed o partivipate v the Cowlitz Projeed, a proposed casing te
be awrned hy the Conwlitz Tribe and 1o be Tocaked in Clark County, Washinglon, Molwegan Yenmeees-NW, Salishan Company, LLC,
an anrclated enrity, and the Tribe Lold membership interests in Salishan-Mohegan of 49.15%, 43%, and 7.85%, respectively,
Salishan-Mohegaw 15 not a reswicled eatity of the Authority, and tberefore. is nol s goamntor of he Authoril's debt oblipations.

Refer i Minte 16 tor condensed consolidaling linancial information of the Aothoriky, s guarantor snbsidiaries and non-gudnintor
cotitics.

In Septemvber 2004, Salishan-Mohegan entered ing development and management agrecmends wilh the Cowlits Tribe
in comnection wilh the Cowlivs Froject, which agrecments have been araended tromm time b tiee. T nder the terms nlthe development
agreement. Salishan-Mohegan will assisl in securing financing, as well as adminisler and oversce the planning, designing,
development, constuction and furnishing of the proposed casino, The developmenl agreement provides for develepment foes of
354 of tatal Project Cosls, as delined under the development agreement, which are g3 be distributed 1o Mobegan Ventures-NW,
pursuant Lo the Salishan-hohegan operating agreemnent. In 2006, Salishan-Mohcgan purchased a 132-acre site for the proposcd
castncy, witich will bo transfermred to the Cowlitz Tribe or the Uniled States pursoant W the development agrecoent, Developroent
ol ibe Convliir Project iz subjecd 1o cerain govenmental and reguiztory approvals, including, but sot limited 6o, negolisiion ol'a
gaming compact wilh the State of Washinguon and acceptance of land into trusi on belalf of the Cowlit: Tribe by tha Lnited States
Iepariment of the Interior, The develepment agrecmoent provides bor wmination of Salishan-Mohegan's exchisive development
tights ifthe fand s not taken inko tiust by December 31, 2015, Dnder the terms of the maragenent agreement, Salishan-Mohegan
will manape, operate and mainlgin the proposed casing for & period of scven years following ils opendng. The munagement
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agrecmeni provides far manapemend [ees of 24% ol el Revenues, a5 defined under the management agresment, which
approximales nol income eamed rom the Cowlirg Prajecd. Under the lenns ol the Salishan-dviohcgan operaling agreemend,
management lzes will be aliocaed w the members of Salishan-“ohegan based on their respeciive membership interest, The
managament agresment is suhjeet ta approval by the National Indisn Gaming Commissiion (the “"NEGC™,

Under the wenms of the develapmend agreemoent, certain reccivables eoniribuled 1o Salishan-bfohepan and amounts
advaneed by Salishan-sfohegan on behal fof the Cowlits Tribe are reimbursable o Sulishuan-Mohegan by the Cowlit Tribe, subject
1o appropriate approvals delined under the development agrecment. Boimahursemends are coniingent and arc ta be disiribuled spon:
{1)the reecipl of necessary financing For the develapment of the proposed casing, and {2) the related properly being taken into
truzl by the nied States Deparineat of the Interior. The Authority cwmently scenies intereseon the Salishan-bohegan receivables
ala rate o Bank ol Ametica™s announced Prime Rate plos 200, compoanded monthiy.

T December 2010, T Assistanl Secretany -lndian Affies of the Departineni of the interior made a final agency
delermination o acquife the 132-acee Cowditz Pioject site inks bust for the beneht of the Cowlilz Tribe pursvaal w the Indian
Reorgaization Act, The Assisiand Secretary also determined fhat the acqguired lands will serve a5 the inital rescrvation of the
Cowdits Tribe and that the tribe may conduct ruming on such tands under 1GRA . Transler of the property to the United Siates
remains subject o linal acfion by the epartment of the Interior, including resolution of two lawsuils challenging the federal
governnent's gotions. n January 2011 Clark Conoty, Woshinglon, the City ol Vancowver, Washinguon, and cottain ather plaintffs
filed suit against the Deparlnient ol the Interier, the Burean of Indian A fads (he “BIA), the NH3C and various govemmant
nflicials, and in February 2011, the Confederated Tribes of the Civand Reoade of Sregon [iled suit against the Depariment of the
Ianevtor, the FLEA and dieir officiabs. Both lawsuis are currently pending before the U8, District Court for the Districtof Columbia,
Pursuant to the Departmient of the Interior practice, the Eniied States iz nol expected b take the Cowlitz Projecd sikc inlo irust
while these lawsuils e pending. Class 1L gamdng on the property remaies subject w the negediation and lederal approval of o
gaming compact betwean the {ovdits Tribe and the Stale of Washinglon, which s a parly 1o gaming compacts with twenty ciglhi
other fedevally-recoanized Indian iribus i that state, The Autherily con grovide no assoranee thal Lthese conditions will be satisticd
ot that it will be able 1o oblain the necessary financing five the devclopment of the proposed casing.

in light of the attrementioned and the uncertainty in the development of e Cowliez Project, the Aatharity maintaing a
reserve for doubtful collection of the Salishan-Mobegan receivaliles, which is based on the Authority s estimalc of the probability
that the receivables will be collected. A s ol September 30, 2002 and 2011, the Salishan-Mohegan receivables, including acorned
interast, otaled $40.0 million and $34.7 million, respectively. As of Septemiber 30, 2012 and 2011, related reserves fow doubtiol
collection totaled $12 0 million and $10.4 million, respectively, Prring fscal 2002, the Authority recorded adyostonents 10 increase
the Salishan-Mohepan receivables by £1,1 million and reserves for doubtful collection by $326,0600 releling to vnrceonted inlerest
and the related reeeivables and reserves that were nol recorded during (scal 20007, 2008, 2009, 2010, 20171 and 2012, and interin
pericrds within those fiscal years, The Salishan-MMohegan secebvables were included in other assets, not, in the accompanying
conselidaicd balance shects,

NOTE 13— MCHEGAN VERTURES WISCONSIN, LLC {MENOMINEE PROJECT):

o March 2007 the Awhoriy lormed MY axs its wholly-awned subsidian: 2nd one of two original members in WG,
which was fermed b participate in ihe Menomines Project, a8 proposcd casing to be ovwned by the Meaominee Tribe and 1o be
Tocated in Kenesha, Wisconsing MW now holds 100% membership interest in WTG, MYW and W0 arc full and unconditional
guiraniars of the Authority’s oulstanding indebledness. Beler to Mote 146 lor condensed consolidating financial information of the
Authority, its guaranier subsidiarics and not-guarantor enlities.

In conpection with the Menominee Project, the Authorily entered into a management ageeenment with the kMenominec
Tribe and the Menomines Kenocha Gaming Aulbority (the “MEGA™), and WTG purchazed the development righis [or the
Mepominee Project under a develapment agreemcnd with the Menomines Tribe and the MEGA. in Seplember HRO, WG entered
g a release and rebmbursement apresment pursosat @ which WG (1) relinquished bis development rights and was relicved of
is development obligations for the hMenmninee Projeci; {2} relained iis rights to reimbursement of cerlain reccivables related to
reimburzable costs and expenses advanced by WO or behall of the Menomines Tribe {or the Merominee Project, snbject to
certain conditions; and (31 assigned the oplion ks porchase the proposed Menomidnee Project site in Kenasha to MEGA. The
Avihority retained its Inlerest in the manageracnt agrezment. e o the uncertainty in the development of the Menominee Project,
as of Sepicmber 30, 2008, e Authority had fully reserved for these reeeivables and had wiitten-oll the related develvpment richts
imangible asset, In February 2012, the MEGA terminated its clforts to seek NGO appeoval of the management apreament, As of
Yepteraher 30, 2012 {he WTE receivables vemain fully resenved.
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NOTE 14—INVESTMENT IN WhBA FRANCHISE:

b Janwary 20063, (e Authoerity Tomned MBEC a8 s wholby owned subsiciay to cwn and pperate 3 professional baskedball
tearm in the WNBA. In Janoary 2003, the Authority and MBC cntered into a Membership Agreement with WRBA, LLC which
sats furlth the karns sod conditions under which MBC acyuired its memburship in the WNBA wad the tight W6 own and vpuate a
Leamm. The Authorily guaranfeed the obligations of MB7 under the Meabership Agrecment. MBC b5 2 ]l and unconditional
guarandor ol the Anthority s outstanding indebicdness. Refer to Nole 16 for condensed consolid=ting hinancial infommation of O
Aunthority, it2 guarantor subsidiaries and non-guarantor enbibics,

In conacction with MBC's acquisition of its mombership in the WiNEBA and the right o oon and operate a wam, the
Authority estimated the fair value ol the initial player roster g be 34,3 willion and the remaining $5.3 million of MBS aggregale
mvestment was recopgnized as 2 franchise value The player eoster value was amontized over seven yearsand became fully amortized

in fscal 2015, Amonizationcipense associaled with the player roster valoe wisled §54,000 lor the Bscal year ended Seplember 30,
2014,

The franchise value is being amottized owver iy years snd is assessed {or impairment whenever evenls or chanses in
circnmstances ndicate that 112 Garving amount gy not be recoverable. As of Seplember 30, 2002 aod 2007, acenrdafed
amortization on the franchise value was 1.8 million and $1.6 million, respeclively. Amortization cxpease associated with the
franchise value wlaled $183,000 for cach ol the fueal yesrs eaded Seplember 30, 2012, 2011 aad 2000, The Aothorily expects
incie amgrization cxpenses relabed o B Panchise value of $1RZ000 G cach of e next five fiscal years, The franchise vaiue
was inchuded in intangible assets. pet, in the accompanying conselidated balance sheets.

MBC curently owns approxirnately 4.2% of the membership micrestin WXBA, FFOC which is accouated for under the
Closi Methnd. UFnder the terms o the Limited Liability Comngany Agreement of WNBA, LLC, if al any time, WiKBA, LLC s Roard
af Chwvernors determines that additinonal funds are needed lor WRBA, LILCS or any league entity's goneral business, the Boad
of Governors may require sdditions] cash capitad contributions, In such event, cacl member shall be obligated To contribuie w
WNILA LI an ammanml of cash equal to that membes™s proportionate sharc of oamership. Wo such cash capil contribution bas
hecn required by WHBA, LLO through September 30, 20H 2.
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NOTE 15—SEGMENT REPORTING:

As of Seplember 30, 2012, the Authorily owns and operanes, either divectly or theough wholly-owned subsidiaries,
ddohegan Sun, the Connceticnt Sun lranchise, and the Mohegan Sun Country Clab at Trautipaug (collcotively, the “Connceticut
Vaciiittes™}, and the Penngy bvania Fucilitics. All of the Authority’s tevenaes are derived from these operations, The Connceticut
Sun franchise and the Mohegan Sun Country Clib at Paalipsap sne amperegated with the Mohegan Sun oparating segimend becange
these operations all share similar coononsic characteristies, which is g gencrate gaming and eneainmend revenues by altracting
patrons io doheean Sun, The Autherity's cxecutive ollioers review and asscss the pevlormance and operativg resnlis and derermine
the proper allocation of resources e the Cormecticnt Facilities and the Pennsylvania Facilifies on a separate basis. Accordingly,
the Authorily his bwo separate teportable seginents: (13 Moliepan Sue, which includes the operations of the Connecticul Facilitics,
and {2} Motegan Sun at Pacono Downs, whick includes the operations of the Peansy Ivanda Facilities. The Aughority's operations
rwlated to investments inunconsolidated affiliates and certain ether corporale and manapement operations have not been identified
2% separate veporlable sepments, henefore, these aperations o incloded incorporane and other in the fellowine sepment disclosures
tor recomche to consalidated resnlis,

Fror the Flael Years Freled
Seplember 2, 24012 Repternher 30, 2011 Kepleroher 30, 2OI0

(i thrarands)

ML DEVENERS.

Tierheyin Sun 5 LIR4 07 5 1115326 % 1,157 413
Mohzran Sun ot Focona Dowas 314,905 WL N5 20 543
Corparats and nihe M7 — -
Teatal 15499313 1,415,379 1,420 962
Irecants (Bosz) from opcianong
Wnhezan Sun 195 358 33T M2 143
Muhegan San al Poconro Lhvems A3 10 3 13,672
Corporate ard adlier (171900 (16764} (18,533
Taal 225,424 238 A0 13% 257
Accrelion at discount to the relinquishment luahility (5. 248) {11 358) (15.42)
Trtiest wcome 4492 272 2,755
Trileresk expense, fel of caphalized spigrest {ldﬁ,usi} {117,7141) (116,784)
Loss an eatly exchangs and extinguishment of £:3 (14,320a) — {1,584}
Wit of delil isswancs cesls — - {334}
Oileer expense, ) [217) {424}
el inesamns 61,241 111,843 T.454
Laovss stinbutable o ronconiralling uiteresis T 2,15 2,234
et incmns alwibutable W bolieran Tiibel Gamng Authoridy 5 63,260 & 1314977 % 9712

Fror the Pheeal Yeurs Ended

Zrepternber 30, 2082 Seplenther 36, 2051 Sepremadier 30, 2010
Capatal expendibres incumed:
Mohepan Sun 5 36,542 % $n325 % 7065
Mahegan Sun at Fecono Downs ' 3,543 5,152 16.37%
Corpenane 3,557 - _ .
Toal H 164k % 46477 & A58
Beplemthier 30, 2012 Septamber 30, 2001
“Feslal wesels
dobzpan Sun 5 14443684 & 1,505,210
hfnhezan Sun al Pocano Downs 510,078 84,267
Compatale 199 2360 114,14
Tonal i 125377 & 2,20% 196
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NOTE 16—SUPPLEMENTAL CONDENSED CONSOLIDATING FINANCTAL STATEMENT INFORMATION:

Ax of Seplomber 30, 202, substamially all of the Agthorily's ouistanding debt is fully and uneonditionally gwaraned,
an a joink and several basis, by the folloadng 100% cwned subhsidiaries nf the Authority: the Pocono Doams Sebsidiaies, MBE0,
Mohegan Goli, Mohugan Venlures-N W MVYWL WG and MTGA Gaming. The Authoriy's 2001 £°/94 Senior Subordinated Notes,
which were eepatd ay madurity on July 1, 2000 were fully and goconditionally guaranteed by MEC, Scparats {inancial slulenaents
and athcr disclosures concerning the Pocong Downs Subsidiaices, MBC, Mohegan CGolf, Mohepan Ventures-w, MY W, WG
and MTGA Gaming sre not presenfed bulow beesuse the Authorily belicves thad the summarised Dnancial infoimaiton provided
below and in Note 15 are adequste for investor analysis of these sobsidiaries. Condenged consolidaing financial staemeint
infermalion fur the Aethority, igs 10024 owned guaranter subsidiaries and its non-guaranior subsidiarics and enlitics as of Septerber

30, 2002 and 2081 and for the fiseal years ended Seprember 30, 2002, 2000 and 2030 13 as foliows (in thousands):

CONDENSED CONSQLIDATING BALANCE SHEETS

ASSLTS
Fropealy and oquipmuend, i
Inlercompany' noceivables
Invesimenl in suirs ideros
Olher inLaogibbe astds, nor
DT el mal
Tula] wsets
TEANIEFTIES ANE CATFTAL
Curreat 1iabilities
Due Lo Moheean Tribe
Lang-term debt and capilal leases, not of camenl st
Echinamsivment habihiy, net ol cnmend portino
inlercompany payables
(et lanp-tenn hzbiliuss
Total lialslitics '
Mobezan Fribel Ganung Awarily capital
Moo-cartrollng intezesta
Tatal liabdities and capalal

Eeptember 3, 2012
"Takal
Falul Men-Cruzraator  Cueosslidating!
{ruaraninre Subsieliarles Fliminating
Authuricy Subsidiaries {1} saud Eclitiex{2}  Adjosimenis Cansalidated
g L1368 & Hnwaa % 50 S 3 1A% 295
e Rk 12448 - {235,570 —
151,503 35T (352,268 —
162 285,305 - B 405,574
1,576 7167 77,342 {210} 357,381
T 2131721 % 03,185 % 100350 5 (SEO80) € 2253700
3 61433 % 1IN 5 6359 8§ — % 300, 563
31450 — 31,450
1,607 e 45,000 — 1,652,0m4
ST AM — — STAT0
- 2747 12,792 {235,579
2607 .- 350 — 2,957
1524 514 255,554 93051 {235,579} 2 0,444
Y 207 17,627 4,194 (353,052} 0454
— 532 582
¢ a1 % AL 8 10350 5 (GEED4MY & 22531709

- flj Inchudes dee Pocots Downg Selsidearocs, MAC dMohepan Goll, Mahepan Vennrzs- 508, MWW WTE and MTOA Gaming

{2 Imcludes MlrA aed subeidvrees, Foans Bodg)
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ASSETS

Trogeny and squapincir, a4t
Intergorapany receivables
Ieeslroent in snhaid amics
Oiheey inlangibly Azt net
Oeer waaels, net
Total aielt

LIAHINITIES AMNDCAPITAL
Currenl lalililics
Due tn Mohepan Tridw
Log-term detd and capiial tzases, netof curcent porbons
Relingu=binent liabality, oot of cument pontion
Intercompany payables
Ditecs Eonz-torn Dabalines
Total labilnes
Mohegan Tribal Craming Aawheny capilal
Mon-contrelling inderests
Total Tiahildies and capifal

13 Includes e Pocono Cowns Subsidiares, MBC, Mokopn ol Mehem Venlures-WW, MVW, WTC and WTGA Guming,

2

Wel [Eventes
Ohparating casls and cxpenses
G-am]ng aid other operations
Advertismg ganecal and sdminiziralive
Crapreciation and avenmization
Lavez oo disposinan of assals
Sevarance
Relingushanenr Datality reags psment
“Tatal apzianng osls and expenscs
Incomne {Insé} fromn gperateon;
Acerztion of decownt o the relinguidreent Liahility
Intarest expeng:, nel ol capitaliasd inh:lr.:el
Laoss an carly exelhange of deht
Logs on ntarests in sudsidearees
et inceme, net
Ket income [loss)
Lozz aniacable o non-contralting inberests

er o (Eozs) attolintablbe to

Bialsegan Trival Crmineg Authaity

Septoinber A0, 2041
Total
“Toial Xon Consolidatingy
{ruaranior Guaraator EHminatine
Anibarity Sobsidizries (1) Yonkikies (2) Adiostmeots Unnselidated
g LS AT R 2458 8 [E1 I 5 1,529 593
vy 12 800 — {322,708} -
T 2h3 — [261) —
120,737 AR5 E01 — — 406,338
168,178 TLO%E a7 1M — 2o M3
3 2132613 % G186, 462 % 47088 % [f3 960 8 AN
% 10018 E b - 18771 § — £ 1ias3al
— - HEASD 10,8530
£33 951 — - - 523,951
110344 — — - 1141345
— SIH, T 12,590 {522, 705)
2,562 — — — 2,583
1,542 % 541, Tdy 42,572 {¥22,708) 20045472
196 719 T6Ti3 4,543 [ELSED 145,404
— — — 23 1321
3 2134618 5 GBS0 % 470085 % (601 DE 5 2,209, 1%
CONDENSED CONSQLIDATING STATEMENTS OF INCOME
tor the Fircad Year Ended Seplember 30, 2002
Tolzl
Total Non-lroaranier  {onsalidaliogd
Cuerrantor Bubskdiaries Elimiineling
Aoty Subsbdlarbes (1) and Eaitiles {I) Adjusiments Conrulidaied
5 1,07¢411 % 3201.56% % LS. (1.M5) £ 1392313
643,557 730 263 — {1 945} 871 47
177 450 33,272 4 582 [y 215,550
53,666 16,364 —_ — #5030
il 285 —_ — 353
12,521 - —_ — 12,521
{11,439 —_ — {11,434)
BHLAED 280,184 4,582 (1736} 1,i 11 589
138 552 41,373 {4,297} (217} X542
(7,248} - - — {8248}
[72.500) {60,533 {4,777 R (L5057
[14,326) — - — (14,326}
[ 495) 11044} -— 2442 ‘e
300 1050 4072 (¥13) 4,443
63,2640 [Z3057) (5,204} A2 332 41,241
— — 2009 2009
1 53,160 % (22047 8 (5.H4) % 34151 8 _63.260

Includes Sxlishan=hoheran, MOEH med Maleran RBezons and subzidiangs,

) Includes the Pocona Dosms Sobsidwrios, M50, Moebeein Gl [, Mohegan Venbares- W, MYW, WL and A1{A Gaming.

2

Tncludes MGA axd sulgidiarizs, Toung Loteing, Salwhan-hdahogan, WMOG&EH anl bghs 2an Kosonis aed subeidio s,

'-35



MOHEGAN TRIBAL GAMING AUTHORITY
NOTES T CONSOLIDATED FINANCIAL STATEMENTS — { Continured)

Far the Figen) Yeur Eoded Septeniteer 30, 2011

Tata
Tatxl Hon Conanliebagbng
{snaruntor Guarpstyr Eliminustior
Aatharbry Subsidlyries (1) Eoiitics {2} Adjoilments  Consobidated

et revenyes H 2,02 5 IgITE 5 — % (e 5 1408570
Oiperating, coss and cxpenses:
Ciarming and other speratons G563y 225,405 — {1,215} 279 208
Advenising, pangal and sdmuoistratee 183 216 401 1059 -- o LR
Depreciatinn abd dmostization G0 3158 0,644 - — 90,4¥12
Yeverance i ] — 44
Relinquixhm:znl Habaliry reassessment {805} — — — (& &03)
Totul operziimg cows and sypenses LG ) 277,540 1999 {1,014) 1,179,975
[ocome (iows) T aperations EIR R 30,734 3 4959 — 2384
Acorction of discound to e r2lizquishomenl Habihinye {11,368) — — — {11,305a)
Tolcrest expense (6 RN {5,713) {2,798 T} {117, 7I0)
boss om intersin in dohgede nes 25310 (20513 - 27304 —
tither iIncome {exmense), ney {116} T2 2,570 { el 2515
“drl income (less} 1134977 {51 (4,187 27,364 111,843
1.nu: attnbutable wr ann-conbilling mtere s - - il 1134
el incame (loss) aurihieablie w

Mahegan Trhe| Gaming Avlwodty b3 10,977 % {25.311) % 15T & WAE 5 113,977

T i) Euslmbes the Pocono Dawaws Subenderiss, MRC, Makegan Goll, Mohegss Ventures-XTW MW, WTG and WIGA Gaming
£2)  Enchindes Salislan-Mohegan, MGEH and Mohegan Besonts and subondsces.
For the Firral Year Eaded September 30, 2000
MR Lithes
T 100%% Takal
Cwned Clwared Tl Min Cnnsolidatimg!
Gugrantar {auaranlayr fausraoior  Uuarantar Fintinating
Authonity  Suhsidlary  Sehsbdianies (1) Subsidizrici Futbtiez{d)  Adjusiments Consolldated

MEE revenes 015814 5 5180 5 543 5 27040 3 i % (LE49) % 1421 862
Ceraling cosls akd £¥peacvs:
Gaming and olh:r operalions 717,495 34627 197,570 2H,197 — 1,845} 916 K43
Advendiing, percral and admanisiralive 12HI A3 1.50% 28 46T 25970 1088 — i )
Deprecialion avd amomZaion 74,33;.' 8 22,104 22,952 —_ — 97 20
Severance D865 - - — — 9363
Pre-opening 42 --- 2140 2,740 — — 1,782
Danaimaent of Project 1laczon 58,072 — — — - SROT
Relinguishment labl ity ieassessmaenl (26,5120 — — — — — (26 512}
Tatd] operating costs e expoenscs 1,023 707 5378 44 236,850 1033 (1,843 12827035
Ticomne {Inss) from operaEons 129,487 [198) 13,958 13,760 {3.9%) — 139,257
Acerednn ol dezegnnd to the

relinguighment |iabiliiy (15 A28} — — — — — (13,425
Intesesr expense [G3 Bx) padl {30151 {30 SRR) (2.6949) a25 {11&Ted)
Lazs ot eu:J.}-'uxlingulsl'u'ncnl af deht {1,584% — — — — - {1,550
Togs on inteaests in suhsidiarces [37,804) — {2 0 {2,094} - 35903 —
el i (ecpese), nel [{RELT —- 1,45 115 2410 {625} 1,541
Het mncome (lss) 0,712 [Pk} {37 659 (AT EE) {427 35,903 TAHM
Lazg attrilunalis 1o

non-eonirolling indcroges —_ ™ T8 2150 3358
Met inctrnc {boss) auribolable to ' .

Mohtgan Tnbad Gaming Autheriy 3 5712 § (123 § {37,581} 3 (128M) 3 (d2m) §  axmes g 9,712

Fin
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{0 Inchydes (be Pocgna Towns Suhsidearees, MEC, Mohegan Goil, Molenon Venlures-RW, kDS, WTD and 23 T0GA Camang.
{2} [Iocludes Salishan-kdohe zao, MO T and Yok gan Begarks o sobsidsares.

CONDENSED CONSOLIBATING STATEMENTS OF CASH F1OWS

For the Fiscal Year Toded September MY, 2042

Total
Total Map-Goaranter  Coosolidsting!
frlarantor Snhaddiariys ElimiInailng
Authonity Subcldiaries (1) and Extities (2) Adjustments Consebidifed

Met cash Aows proveded by {used in} aperating sclivites 3 122057 & Srdalr § (4300 § — % 176997
Cazh oy proyeded by {iszd in) imiciung achyitees.
Purebases of Tnoperty and Squipment (37523 GATSE 2T — (47,471}
{Increase ) ecrease in netrictzd cacl, oet 313 145 544} — [A5231)
Chher cash flows: provided by {uszd in} ivesting sclivities 53,712 1,372 () {54 k223 1,346
L cash Maws provided by (used in) investing activilizs 14,193 (3,5947) (49,2149) (1R {H 336)
Cach flows neevided by {used in) fmancing ackmvilics
Renk Croedit Facilily homowinas - revalving Inao 154000 — — 154 KM}
Pank Credit Faciity cepaymends - ovolving bean {28000} — — {289 000}
Bank Ciedit Fecility copaymeds - Llenm loan IR — — [EXELIT)
Teom Laan Facility bamawings, nel ol discount 2200 50K . . . — 21,500
Lins of Cradit boorownms WAL - — 215,115
Linz of Credit repaymcols (13 215) . . — {225,215}
Borrewings from blobeman Tribe — .- 2n, 5040 — 20D
Puyroents an long-teon debl (66, 45d) - . — (66,4547
Sulwican-Moleoan Rank Credit Faeilily repayments -

revolving loan — (15,2500 — {13250
Drovwms Lowdging Credit Facilive homowings - lerm baan — - 45000 — 45 (00
Frincipa] poction of relinguslnnt leaholity pay meen {£5,238) . - — (4% 258
I 3iztributeons ta hobepmn Frabe 152,950} —-- — {52 950y
Puyroends of Mosuesing Res {50,440) - {10°73) — (SLAL)
Other cash Nows provided by (nsed in l'méncmg Activitiza (2,833) (F5,524) 4,503 54822 ' (425
Mol vavh Mows previdsd by fused e} financing ectivitics (135,434 (2652043 53,TRS A EEY (#1,751)
Mzl incruase (decrease) o cash znd exsh corivaleats 2214 {1,174} TG — 1010
Cach aml cazh aquivalents 3l b2ginning of year 52018 1293 225 — 1174
Lash untd cash equivalents s e of vear H 9IHIE 5 21,757 & 01 5 — % 114 084

{1y Tachudes v Boomies 1w Subsidearics, MIBC, Mobegon Calt, Mohegan Yentores-5e8, B4 W, W T and MTGA Gamiog.
(2% Tnchudes MCRA and subsiliarics, Doavns Lodging, Saledliue-Moisnan MGEH and Mohcgan Resons aind cubeicerics
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MOHEGAN TRIBAL GAMING AUTIIORITY
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS = {Uantinued)

feLcash Hows provided by tused in) operabiog activilies
Cash flaws ponveded by (used i} imvesting aclividies:
Purchasss of property and cowipmeatl

Otber cush News provided by (ussd in) mesting achiviees
Mel cush fows wsed in tovesting wctivilies

Cash flows provided by fused ) inancing scuvnies:
Tk Credin Faciily borrawings « revalving loan

Bonk Credil ety meparmenls = revolving 1oan

Ling of Crealit bonowings '

Linz of gt pegaynsnds

Trincigal portron of rehingnishren fability payocents
Toustriburions to Mohegan Tride

O cashy flowes provided by {used ind Nnancing zclvities
et cagh Mg pronveded Ty (usd in) 1inameusg activites
Met jiwcreass (decreags ) m ceslh and eash equivaleniz

Ciash amd cash cqpuevalene: 2t heginming of year

Cash ad gash equivalenes alend s yrar

i1}
2}

For the Fhical Year Roded Septentber 30, 2011

Toixl
ksl Nom Cugselfidatine'
Guaranior {iuarantor ElHminating
Agthorily Sobsidlartes (1) Fueehrles (2 Acknstroents {lonyoibdated

i [ELA T . 40 51% % (3al) § % 19278
137,530 [ 14.4632) — — [50,303)

35 91A 1 (B545] {35463 L]
[1,5%4) (14,4623 (5540) {35,465} {32,177

LEERLEY) — — — 431,04
{423 509 — —_ — (423 030y

515913 — -— - 523,913
533,540} — 1533, 3009
42 Aty — {42 624}
47 60y - {47 050}
R 364} (20,4523 4308 35,465 {4.74%§
{497.613) {36,457 4,508 35,365 [ Rxd)

40,372 1,340} {00} — 43,277

EFAE A ALY 433 — #3897

3 wHE ¥ 291 % »nT % — 3 112,174

Inclindesz ihe Pocann Towns Subsidiaries, MBC, Mohenan (oll, Mahesmn Vertures- X500, MW WTG and MTGA Guming
irclodes Salishan-Monegan, MOE] wed Mohspzn Resorns and subsbliari=



heed eash flews provided by {used o)
opzrzling activities

Cush Pows proveded by (wsed inp
invcatinr Eenivines:

Purchascs af propenty and equpstent
Puynocnk of kbl gante certiftezie Tee

Citlser cash flopes provided by (uged in}
SN BELEViles

et st flows wead w investing acuvilies

Cazh o provided by (Used in}
finuncing achvilies:

Lank Cnslin Facility boTrowimsas -
rewodving loan

Hank Credil Faerlity repayniens -
revulving boon

Bank Credit Taclily repaymenls -
ter Inen

Line of Credit bamasings
Line of Crsdit repayneents

Froceeds from issuemes: of Jeohnd Licn
S Securcd Motes, nel of discows

Privecigmal pearteon of red imquisknent
Liatulrty ravnimenls

Distributtons I Mohegan Tribe

Taymeants ol finao ing fbes

Other casly Hows provided by (used tnd
ibanecing acrivines

Taet ©ashy Maws paovedied Loy (wsed i
Imanzing activilies

Med increase (decieage} inocash and cash
equivakents

Cash gird cazh cyuivaleis s al begiuing
ol vear

‘€ash and cash eguivalents sl cnd
of year

MOHEGAN TRIBAL GAMING AUTH{ORITY
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — {Continued)

For the Flicr! Year Faded September 30, 2000

MR Ofber
W L% Tkl
Cmined raned “Total an Consnlidating’
Chgrgiior {rmaranior Guarmutor  Gusrsofar Eltminaling
Aullkority  Spbsidiary  Bubsidiariea (I} Suobsidiaries  Enibties{2) Adfimiments  Cnnonlbdated
§ 128741 % (203 5 A5 TED § 44 557 % {(21e0 % — 5 70500
(15 865) {3y | L) (18,230} — -— (48,095}
— — {15,510} {16,500} 116,500
4.60d — 1.161 i,151 {831} {4.418) 54
{25,261} (3} {33, 5645) {37,364} {#11y {4,418) {64072
54, WK — - A6, 00
(0T FD) — — — - {407 ()0
{147 00} — —_ —_ (147 000
31,580 — —_ —_ 53,5780
(536,373) — — —_ - (336,373
192 458 — —_ — — 192 468
(39,034 — —_ — — {19,434
61,5060 — —_ — — {6,500
[ 4 ) — - - - — {8,179
(L5053 Az 5,704} (5,472) 349 4418 47
[, 6346) a2 [EIE N (5472 145 d4[8 (107, 194}
{6,135} 24 5.4%0 5516 (127} — {67
A5, 3112 {T8) 18,576 18,301 S6l — H2 664
3 W6 5 (49} = 2436 % FLET AL — £ 63, 807

£y Tiurhudes she Poconn Eraas Subzidanes. MBL, hlabiepam Chelf, Moloegan Vontues-soWd, M W0 and MIGA Canting

£2)
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MOHELGAN TRIBAL GAMING AUTIIORITY
NOTES TO CONSOLIDATED FINANCTAL STATEMENTS — {Continted)

NOTE 17—5UBSEQUENT EYENTS:

InCetoher 2012, Muhegan Craning Advisors, throwah the Moheean Wew Jersey Eniities, entered into a joint venture and
management arangement with the owner of Resorts Adlanlic City pursuant o which it is managing the facility,

F-40



MOLEGAN TRIBAL GAMING AUTHORITY
SCHEDMILE II—VALTATION AND QUALIFYING ACCOUNTS AKD RESERVES
FOR THE FISCALYEARS EXDED SEFTEMEBER i, 2112, 2011 and 2010
(in thousznds}

Caolumn A Calums B Colomz Culumn IF
Balunces 2t Chirges: to Peducilons Balagees
Heginaing Costs and from at End
ul Year Expen:ies Reseryes (1) of Year
Dhescripliom:
Fiseal Year ended Scpteanher 3, 2012
Reserves and allewasnces dedueisd from set accounks;
Reserves fn uncobectibhe icoounts: % W77 % LR § 2038 % W 008
Fisral Year ended Repterober I0, 2011
Heserves and allovainces dedecied for sssl accounms
Kuserves for uneollectible acoounds: 3 58 & ENFEI 1973 % 0,77
Fleeal Year Faded September 30, 2410
Reserves and allowances deducted from assed swcoonls:
Eeserves tor uneolleclibl: azeounls: % T § 155 % Hd: & G 558

(11 Deducuogs rom osise e osuds wrike-ofT of wncol lactible aceownsts, cewal reeieree: of accomntg previotshy wrillen-oli,
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313
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EXHIEIT INDEX

ieser Epting
Comstituiion ol the buhegan Tribe ol Tndiznz o[ Connecticut, 2s amended (filed an i xhibil 3§ tothe Aulborily s

Remivimation Statemenl on Foree 5-4, ftled with the SEC on Novevaber 1, 200 (the "2004 Form 3-4") and
incorporatzd by relerence herein).

Ordinanee Mo, 95-2 of the Tribe for Gaming on Trbal Lands, enacled on July 15, 1995 (filed as Fxhibit 3.2 i
the Autherty’s Amendment No. | e i Revislrtion Stalement on Form 5-1, filed with the S0 on Febroary
29, 1996 (the "1996 Furm 5-1") and incorporated by relerence hereind.

Articles of Organization of Mobegan Basketball Clabh, LLC, dated as of Januzry 27, 2003 {filed as Exhibit 3.3
to the Aulhority’s Registration Statement oa Form 8-4, filed with the SEC o Seplember 23, 2003 {the *2003
Fonm 5-47) and ncomporated by relerence herein

Operating Agreement of Meohegan Baskethali Club, B1LC o Meohegan Tribe of Indians of Coancelicut limited
lizhility company, dated as of lanpary 24 2003 (filed ag Ushibit 3.4 1o the 2003 Form 3-4 and incorporated by
reference herein.

Certificate of Organization ot ddohegan Commercial VemtnresPA 11LC, dated as of January &, 2005, os amended
{Tiled as Exhibit 3.5 to the Authoribe’s Regisieation Siatement on Vo $-4, filed with the SEC on June 7. 2005
{the “2005 Form 5-4°} and incorporated by refercnece hereing,

Opcraling Agreemend of Mohegan Commercial Ventaees PA_ T, 2 Commaeweaith of Pennsy lvaniz limied
lizbility company, daled as of December 15, 2004 {filed as Exhibit 3.6 to the 2005 Form S and incorporated
by reforence herein).

Cerulicate of Limited Partnership of Downs Racing, T.1% dated ax of January 7, 2003, a5 amendued (iled as
ExhibiL 3.7 1o the 2005 Form 5-4 and incorporated hy reforence bervain).

Amended and Restated Limited Pariacrship Agreement of Downs Racing. 1.1, daled as of January 25, 2005
(NTed as Exhibil 3.8 lo the 2005 Form 5-4 and incomporaled by referenze hoerein,

Certificare of Limiwd Parlnership ol Backside, L.P., dated w5 of Janumy 7, 2005, as amended (filed ag 13xhibir
3.9 to the 2003 Form 3-4 and incorporated by refereace hercim).

Amended and Restated Limiled Partnership Aprcement of Backside, 1P, dated av of Tanoary 25, 2005 (fied
2% Exhibit 3.10 to the 2005 Form 54 and imcorporaied by relerence herein).

Certificate of §.indted Pattnership of Mill Creck Land, L1, dated az of January 7, 2005, as amended (filed ag
Exhibit 3.11 w the 2005 Femn 54 and incorporated by reference herciu).

Amended and Restated Limited Poartnership Apreement of Mill Croek Land, .1, dated as of January 25 20035
(filed as |7xhibil 3.12 ta the 2005 Form 5-2 and incocporaled by relerence herein).

Certificate of Limited Partnership of Nowheast Concessions, §..P., dated as of Janwary 7, 2003, as amended
{filed as Exhibit 3.13 to the 2003 Foem 5-4 and tncomporacd by relerenee hoerein).

Amended and Mestaled Limited Partnership Agreement of Northeast Concessions, L., dated as of January 25,
2005 (filed as Exhibit 334 10 the 2005 Form 5-4 and incorporated by reference herein).

Aoticles of Orpanization of Mohegan Ventores-teoathwest, LLC, dated s of Jufy 23, 2004 {led 2s Exhibi 3.15

ton the Authority s Quaries by Repori on Fonn 10-0} for the quanteely pertod eoded Jure 30, 2006, filed with the
SEC an August 10, 2006 (the “June 2006 Farma 10-03™) and incorporated by reference herein).

{peraling Apreement of Mohegan Venleres-Northwest, LLC, o Mohegan Tribe of Indians of Connecticut i ed

lizhility compary, dated as ol July 23, 2004 (filed ax Exhibit 3.8 to the June 2006 Form 10-0) and incorporated
by reference herein).

Agticles of Oreanization of kobegan Golf, 100 dated as of Novembee 20, 2006 (led as Pxhibit 3,17 to the
Authority s Anngal Report on Form 10-K Tor the fiseal year ended Sepiomber 30, 20068, Oled swilh the SEC on
December 21, 206 (the 2006 Fonn VW-K7) and incorpoarated by reference herein).

Certilicate of Formation of Wisconsin Tribal Garaing, .00, dated as 6F Uebruary 27, 2007 {iled as Exhibit
I8 to dhe Aothorby s Cuarlerly Repaort on Foem 100 G the quarterly period ended March 11, 2007, fled
wiih the SHC on May 15, 2007 (the “March 2007 Venn 10-07 and incorporated by refercnce herein),



Exhibii Mo,
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4.1

42

4.5

4.4

4.7
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Articles of Ehvganization of Mohegan Venlures Wisconsio, LLC, datcd as of March 1, 2007 (filed as Exhibil
3.9 1o the March 2007 Form 10-0) and incorporated by reference herein],

Certificata of Farmation of MTGA Gaming, TLC, dated a5 of July 27, 2007 (fled @5 Exhibil 320 to the
Authority's Annwal Report an Form 10-5 [or Ohe fiscal yeur eoded Seprember 30, 007, filed with the SEC on
Decentber 21, 2007 (the “Z007 Farm 16-K") and incorporaled by refurence hereing,

Anticles of Amendmentof Mohegan Goll, LLC, dated as of Apeil 8. 2003 (fled as Tixhibit 3.18 to the Authoricy™s
Cuarterly Report on Faron 10-6) Lor the quraterly period ended March 31, 2008, Gled with the SEC on May 13,
200% and incorporated by relvrence herein),

Eelinguishment Agreerment, dased a5 of Fobruary 7, 1998, henweon the Mobegan Tribal CGaming Aothority, The
Mohegan Tribe ol Indians of Connecticut and irading Cove Assnciates (hled as Exhibif 10014 o the Authority's
Form 10-K405 Tor he Dscal yesr cnded Sepenaher 30, 1998 filed with the SEC on December 29, 1998 (the
“1998 Form 10-K™) and incorporated by relerence hercind.

Indunture, dated as ol Augnst 3, 2004, between the Mohoegan Tribal Gaming Authotity, the Mohegan Fribe of
Indians ol Comecticnt, Mohegan Baskewball Club, 1.5.Cand 115 Bank Mational Association, as Truskee, reiating
tothe 7 1/8% Senior Subordinated Maotes Due 2014 of the Mohegan Tribal Gaming Autherity {Gled a5 Exhibit
4 1% o the Authorite's Quarlerly Report on Foem 10-03 for the quarterdy period caded June 306, 2004, filed with
the SFC on Augnst 16, 2004 (the “Junc 2G04 LForm 13-037) and incorporated by relerence hereinj,

Supplemenlal indenture M. 1, dated as of Janoary 23, 2005, belween e Moheran Tribal Gaming Auihoriy,
the Subsidiary Guarantors (35 defined under the Tndentuee), and U8, Bank Xational Associaliva, a8 Trustoe,
rclaiing to the 7 1/8% Sundor Suboedinated Notes Duoc M4 of the Maobegan Tribal Gaming Authority {filed as
Exhibit 4.25 1o the Aulhority™s Guarterly Report on Vonm W=} loe the quarter ended PDecember 3, 2004, Liled
with the S1C on Februany 14, 2005 (the “hecomber 2004 Form 1007 and incorporated by reference hereind,

Supplemental Indenfure o 2, dated as of Angust 4, 2006, herween the Mobegan Tribal Gaming Authority,
Sdnhegan Venteres-Norbwest, LLC (o5 the Subsidiary Guarantor), he other Subsidiary Guarantors (as delined
underthe Indenturc)and L5, Bank Natienal Association, a5 frustes, relating talke 7 1/8% Scnior Subordinated
otes 13ue 2004 of the Mohcean Triba! Gaming Authority (filed as Vxhibil .20 1o the Jane 2006 Foom 10-0
and ingorpotated by reterence herein).

Supplemental Indeniure Mo, 3, dated as of December 18, 2006, hetween the Mobicgan Trikal Guaming Authority,
Minhcaan Goli, LLC (as e Sobsidiary Cuarantor), the other Subsidiary Guoerantors {as delined under (he
indenture) and U8, Bank Nalional Associstion, as Viostee, velating ks the 7 1/8%, Scnior Subordinaied Notes
31 204 4 alihe Mohegan Tribad Gaming Awthority (Tited ag 1 xhibic4. 23 do the 2006 Forea 10-F and incorporaled
by reference heecin).

Supplemental Indenture No. 4, dated as of March 28, 2007, between the Mohegan Tribal Gaming Authorivy,
Wisconsin Tribal Gaming, L1.67 md Mobewrn Ventures Wisconzin, LLC (each » Subsidiary Guarantoe), the
other Subsidiany Guarantors (as detined wader the Indenture) and 1.5, Bank Maticaal Association, as Frustec,
relating 1o the 7 18% Seaior Subordinated Motes e 2004 of the Mobcgan Tribal Gaming Authority (filed as
LExhibit 4.26 to the Macch 2007 Form W-0 and incarpomsded by reference hereind,

Snpplermental Tndenture Mo 5, dated a5 of Avsus, 27, 2007, berveen the dohegan Tribad Gaming Authorily,
WG A Gaming, 11.C {as the Subsidiary Guarsator), the other Subsidiary Guarsniors (a5 defined under the
Judentuae) and 115, Bank Wational Association, as Tresiee, relating to the 7 5/8% Senior Subordinated Notes
Ve 2014 of the hohegan Tribal Gaming Authority {Gled as Exhibit £.2910 the 2007 Vorm 10-R and incoeporated
by teference herein).

Supplemental Indenture Mo, 6, duted as of barch 5, 2012, between the bichepan Tribal Gaming Authonly, The
Mohegan Tribe of Indians of Conneclicut, e Substdiary Guaranors (as defined onder 1he Indenture} and U5,
Bank National Association, as Trustee, relsting to the 7 1/8% Senior Subordinaied Notes Duce 2014 of the
tishegan Trihal Gaming Authoridy (1iled as Fxhibit 4 19 10 the Anthorigy™s Cuarterly Repor on Farm 10-C3 for
the quatterly perind ended March 31, 2012, filed with the SEC on May 14, 2002 (the “hiarch 2002 Foom 16-
(¥ and incorporated by reference herein).

Forn of Glahal 7 1785 Scoiov Subordinated Meotes Due 2004 of the Mobegan Tribal Gaming Authority (filed
a% Exhilit 4 20 to the June 2004 Foarm 10-8) and incorporated by reference hevein).

Indenture, dated as of Febmary 8, 2003, between the Mohegan Tribal Gaming Authonly, the Mohegan Trbe
of Tndians of Connecticul, the Subsidiary Goarantors (as defined undee the Indentorey and 025, Bank Mational
Asspciation, as Trostee, relatinge o the & 78% Scnior Subordinated Notes D 20015 (Niled as Exhibil 4.28 to
ile Vecember 2004 Foom 10~ and incorpocated by refeeence hevein).
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Supplemental Indenue Mo, 1, dated as ol Augost 4, 2006, between fhe Mohepan Tribad {aming Authority,
Mohegan Ventures-Morthwest, L1.C (as lie Subsidiany Guaranior), the other Subsidiary Guarantors (a5 delined
under the indenture) and U LS. Bank ivalional Assocvialion, as Trusiee, relaling o the & 778% Senior Subordinated
Motes Due 2003 of the Mohegan Tribal Gaming Authorily (iled as Exhibiv .25 o the June 2006 Vo 10-£3
and menpreated by reference herein).

Supplemental Indenture Ke. 2, daled as of December 18, 2006, hebween the Moheean Tribal Gaming Authority,
Mobeogan Golf, LLC (as the Subsidiary Guarantor), the other Sabsidiary Guaraniers {az deflined vnder the
Indenture) and LS. Bank National Association, 55 Trustee, relating W the 6 78% Scnior Subordinated iotes
Duc 20135 ofthe Mohcgan Tribal €3aming Authority ((led as Exhibit-4, 27 o the 2006 Forma 10-K and incorparated
by refercnce hercin).

Supplemental Indentore Mu, 3, daled as of March 28, 2007, between the Mohegan Febal Gaming Authority.
Wisconsin Tribal Gaming, LLC and Mohegan Vorwres Wisconsing LEC (each 2 Subsiciary CGuasrantor), the
athor SubSIdlﬂJ'}' Guarantors (ax delined under the Tndenture) and .5, Bank Nationad Association, as (rosiec,
rclating 1o the & /8% Seniur Suhordinged News Due 2015 of the Mohegan Fribal Gaming Aoty {filed ax
Exhibil 4.31 1o the Mureh 2007 Form 10-C and ineorporated by reforencs hevein},

Bupplemental Indenture Mo 4, dated as of Angust 27, 2007, between the hMohegan Tnhal Gaming Authority,
MTGA Gaming, LLC (a3 the Huhmdm:} Cuarantor}, the other Sulsidhiary Guataniors (a5 defined under the
[ndenlore) and (L5, Bank Wational Associaton, ag Trstes, relating 10 the & /2% Senior Suboedinated Notcs

Duc 2041 5 olthe Moheran Tribal ("ammg,ﬂuthurm {filedas s xhibit 4 35 1o the 2007 Form 10-K andi Wi ated
by referonce herein).

Supplemental Tadeniure to. 5, dated az of bMarch 5, 20012, hetween Lhe bMobegan Tribal Gaming Authority,
The Mohegan Tribe of [ndizng ol Connecitent, the Subsidiary Guarantors (as defined vnder the Indentore)
and 115, Bank National Associalion, as Trostee, relagng i ihe & T8% Scnicr Sitbordinated Motes Due 2015
of the Mohcgan Tribal Gaming Authorily (liled as Exhibit 4.26 to the March 2012 P'oem, 10-03 and
mcotporated by relerence Reneing,

Form of Global § /3% Senior Subonfinated Notes Dae 20135 of the Muhcgan Niba) Gaming Authority {fited
as Fxhibil 4.29 10 the December 2004 Forrn 10-03 and incorporated by refesonce hereind,

Indenuore, dated as of Pebriaty 8, 2005, between ibe Mohepan Teibal Gamning Authority, The Mohegan Tribe
of Indians ol Connccticonl, the ‘;uhs:d:mj, {_:uaranmrs (25 defined under the inf]enlure} and Wachovia 1tank,
Malional Associalion, 5 I'ruz.iu., relaning to the § /8% Sendor Nates Due 20013 (fited ax Fxhibie 4.31 to the
Decomber 20804 Form 10-0) and incorporated by reference herein),

Supplemental indenture Mo, 1, dated as of August 4, 2006, henveen the Mohegan Lribal Gaming Autharity,
Mohegan Ventores-Norhavest, LLC {as the Subsidiarny Suarantor’, the other Subsidiary (Guarantors (as delined
under the ladenfure) and 105, Bank \fulu;mal Assovialion {85 Successoe W Wachovia Bawk, Mational
Association}, as Trustee, relatiog o the 6 /8% Senior Motes Due 2043 of the Mohegan Tribal (Jalmng Authority
{filed as Exhibit 4.26 w (he June 2006 Form 10-Q and incorporated by reference herein},

Supplemental Indenture Mo, 2, dated as of Decomber 18, 2006, between e bohegan Tribal Gaming Authoriy,
Mehegan Goll, LLC (ax the Subsidiany Guamnlor), the other Subsidiary Guarantors (as defined under the
indendure) and U 5. Ban.k Wational Associalion {23 successor 1o Wachovia Bank, Matonal Association), as
Trustce, celating to the & 1124 Scnior Noles Due 2013 olhe Yfoheran Tribal Gﬂ.rmm_ pAuthonily (il as Bxhibil
A.31 1o (he 2006 Earm 10-K and incorporated by relerence hereind.

Supplemental Indenture Mo, 3, dated ag of March 28, 2007, between the Mobegan Tribal Gaming Aulhority,
Wisconsin Tribal Gaming, L1.C and Mohegan Venlures Wisconsin, LLC {vach o Subsidiary Guaraator), the
other Substdiary Guarantors (as delined onder the Tadenterc) end 1.5, Bdnk Walional Associaton (5 SHowessor
tir Wachovia Bank, Watienal Association), as Trostee, relsling W the 6 'f2% Senior Notes Due 2043 of the

Mohewn Tribal Gaming Authority (hiled as Fxhibit 4.36 v the March 2007 Form 10- -6 sad incorporated by
referunce hercind.

Supplemental Indemare Wo. 4, dated a5 of August 27, 2007, between the Mohepan Tribal Gaming Authorivy,
WTOeA Gaming, LLC (as the bllbbldld.l’j Gu.lre.nlﬂr}, the other 'Sul:md!urT'r Guarantors (a3 defined under the
Trdenture) and 1.5 Bank National Association, as Trustee, relating to § /8% Sceraor ™oes Doe 2013 of the

Mohegan Tribal Gaming Authority (filed as Exhibit .41 w the 2007 Form 10-K and incorporated by relerence
hprein).
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Supplemental ndewtare Mo, 5, dated a5 of bdarch 3, 2012, belween the Mohegan Triba) Gaming Avthority,

Fhe Mohegan Tribe of indians of Connecilicul, the Subsidiary Goarankars (ax defined under the Tadentues)

and 115, 1lapk Mational Assacinien, oz Trestes, relsting 1o 6 /8% Seniar Notes Due 2013 of the pAahegan

'iil'rih‘fli;j&mihg Authority {Tiled 45 Exhibil £33 to the March 2002 Form 10-03 and incorpomied by reference
creind.

Foren of Glohal & 1/8% Scnior Notes Due 2013 of the Mohegan Tribal Goming Authoricy (fited as i xhibit 4,332
to e Decomber 2004 Varm T-£) and incorporated by reference herein).

Indcaime, datcd as of Gotoher 26, 200%, hebween the Mohepan Tribal Gaming Awthority, The Mohegan Tribe
of Indianz of Connecticut, the Suhsidiary Guarantors (a5 defined under the Indenture} and 118, Bank iational
Aszociation, as Trustee, relating to the 2009 11 172% Second Lien Senior Sccured Motes Due 2017 of the
wviohcpan Tribal Gaming Aothorey (filed as Exhibic 4,43 to the Authorilty’s Annval Report on Form 10-K tor

the fiscal year ended Seplember 363, 20049, fited with the SEC vo December 28, 2000 {the *2009 Farm 10-8)
and mcorporated by relerence hersing,

Supplemental Indenture Mo i, dated as of Mareh 5, 2002, between the Mohegan Tribal Gaming Authority, The
Mohegen Tribe of Indians of Connecticut, the Subsidiay Gwaranters {a: delined under the Indenture) and 115,
Bank Wattonal Association, as Trostee, relating w the 2009 11 1/2% Sceond Licn Scnior Secured Notes [ue

2017 of the Mohegan Tribal Gaming Auwtherity {filed 25 Exhibil 4.36 (o lhe March 2002 Forra 10-0) and
incompovated by reference herein).

Form of Glabal 200% 11 1/2% Sccond Licn Senine Secured Notes Due 2007 ol the Mohewan Tribal Gaming
Authority {filed as Exhibil 4 44 to the 2009 Foom 10-K and incospordled by reforence horein).

Indenture, dated as of March 4, 2012 between the Mohegan Trvibal Gaming Awihority, The Mobhepan Tribe of
Indians of Conacclicul, the Goarantars (as defined wnder the Indetiee) and 17,3, Bank Nalional Association,
as Trustec, relating to the 20012 11 1/2% Second Fien Seanior Secored Mowes Dhae 2017 of the Mohegan Tribal
Gaming Authoricy {filed as Exhibit 438 to the March 2012 Vorm | 0-0) and incorporated by referened hereind.

Form ol Global 2002 11 1/72% Szcond Lien Sendor Secored Motes Due 2017 of ihe tohegan Tribal Gaming
Authority ([iled as Exhibit 4.3 to the bacch 2012 Fonm 1040} and incorporated by relercice hereind.

Indenture, dated @i of March &, 2012, between the Molegan Trihal Gaming Awlhorily, The 3Mohegan Tribe of
Indians ol Conncetivul the Guarantors {as defined weder the Tndentire) and 17,5, Baok Mational Association,
s Trustee, relaling o the 10 1/2% Thivd Lica Scnior Secored Motes 1ue 2006 of the Mohegan Tribal Garing
Authority ({iled as Exhibit 4 20 10 the March 2012 Form 10-(3 and incorporated by relurence herein).

Form of Glebal 10 1/2% Third Lien Scoior Scoured Motes Due 2006 of the Moheran Tribal Gamiog Authorily
(liled az Exhibi 4.41 1o the harch 2012 Eoen 10=0 and inevrparated by reference herelin.

Indenture, duled ax ol March 8, 2012, betwoen the bMohcgan Tribal Caming Aothority, The Mohegaa Tribe of
Inehiany oof Comeclicul, the Guoarantors (as defined snder the Indenture) and 1.5, Bank National Assaciation,
as Trustee, relabing (o the 11% Scnior Suboedinated Noles Due 20018 of the Moheran Tribal Gaming Aatharity
{fled as Exhibit 242 to the March 2002 Form 10-£} and incomparatcd by relerence herein).

Form of (rlubal 1% Senior Sulordivated Motz Due 20038 of the Mohegan Tribul Gaming Authoriy (filed as
Exhibit 4.43 to the March 2012 Form 10-0y and incoeporated by relorenes herein),

The Moheean Tribe-—State of Connecticul Gaming Compact between the bohegan Tribe of Indisns of
Conneertent and the State of Comnecticut {lhiled as Exhibit 10,1 to the 1996 Vorm 5-1 and incorporaied by
relurenee herind

Agrecment, dated 3z of April 25, 1994, belween the Bohepgan Tribe of Indians of Connectieul and the State of
Connectiont resolving certain Jand claims {Tiled o5 Exhibit 0.2 10 the 1996 Forn 5-3 and incorporated by
telerence herein).

Memorandom of Undersianding, dawd as of April 25, 1992, between the bohegan Tvibe of indians of
Connecticut and the Siate of Connceticut regarding implementation of the Campact and e Resalution
Agprecment {filed a5 Bxhibit 10.3 w the 1996 Form 3-i 2nd incorporated by velerenge hercing,

Agresment, dated as of June 16, 1994, hetween the Mohegan Tribe of Indians of Connectico and the Town of
wdontville, Connectient (filecd as Exhibit 1004 w the 1996 Form 5-1 and incorpovated by reforenee bereind,

Land Lease, daied as of Seplember 2%, 1995, between the Mohegan Tribe of Indizns of Connecticut and the
Mahegan Tribal Gaming Authority (Giled a2 Txhibit 105 to the 1996 Farm 8-1 and incorporated by seference
hioroin),
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Amendment to ke Land T.ease, dated a8 of Fobruary 19, 1999, helween the Mohepan Tribe of Indians of
Connecticut and the Mohegan Tribal Gaming Authority (filed as BExhibiv 10,6 w0 the Auhorily's Registration

Buement on Form 5-4, filed with the SEC on April 200 1999 dthe “199% Jomm $-4" and incorporated by
telerence hersing.

Amendmentiothe Land Lease, dated as of March 6, 2007, between the Maohegan Trike ol Tndians of Connecticut
and the Mohegan Tribal Gaming Autherity (filed as EPxdibit 19.1 to the Aotharigy's Quarterly Report on Form
10-C for the quarierly period ended June 340, 2007, [iled with the SEC onAugnst 13, 2807 and incoporaied by
relerencye horcin).

The Merrill Lyneh Mon-Qualified Teferred Compensation Pian Trust Agreemeny, dated as of Seplember 1,
19498, between the Mohegan Tribal Gaming Awthority and Memill Lyuch Trust (filed as Bxhibit 10,16 w the
1943 Form 10-K and incorpovated by refereyee herein)®

Erinwity Bigteibution Agreement, dated as of Augusl 1, 2001, bebwoen the Mohegan Tribal Gaming Authotity
and the Mohegan Tribc ol Indians of Connecticut (filed as Sxhibiu (0.0 to the Authority™s Cuarierly Report
an Form 10-0} {or the period eaded Fane 340, 2000 and incorporated by reference hereind.

Employmeni Agiociaent, dated as of October 4, 2001, betwieen the Mohegan Tribal Gaming Authority and
Ruobert 1. Soper (filed a5 Exhibit 10.23 1o the Authori”s Amendment Mo, 1 1o ils Annaal Repart on Form
H-E For dve fiseal year ended Seplember 30, 2000, filed with the SEC on November 12, 2002 angd G porabicd
by reference horgind.

Membeuship Agrecment, dated us of January 2%, 2003, between WNGA, LLC, the Mobegan Baskethall Clut,
LLZ, the Motegan {ribal Gamine Authorily and the Maolwegan Tribe of Indions o Connecticnt {filed as Exhibi
1.1 1o the Awharity™s Form 8-K Gled with the SEC on January 30, 2003 and incorpovated by referznes hereing.

Management Agreament, dated as of Suplember 24, 2004, between The Cowlits Indian Tribe and Salishag-
Mohegan, LELO {Aled as Exhibit 10.30 w the 2004 Farra 5-4 and incorporated by reference heveind.

Thewclopment Agresment, daled as of Seplember 21 2004, bevween The Cowlile Indian Tribe and Salishan-
Mohegan, 1RO {Niled ag Lxhibit 10.3 w the 2004 Form 5-4 and incorporated by relerence herein.

hlanagement Agreement, dated a5 of Golober 21, 2004, betweon the Meaominee Indian Tribe of Wiscomsin,
the: Munomince Kennsha Gaming Avthorily and the Moliczan Tribal aming Awtority {Gled as Exhibii 10,35
lo the 2004 Form 54 and incorporded by reference hereing.

The Mohegan Rotirement and 403K} Plan Trust Agrecment, dated as of July 1, 2003, between the Mohegan
Tribe of Indians af Comecticm and Menill Lyach Trest Company, FS13 {filed as Exhibit 10.30 ta ihe Authority®s
Annual Report on Form 10-K for the lizeal vear cnded September 30, 2005, [led with the SEC on Becembur
9, 2005 and incorporated by veference herein).

Employment Agreement dated a5 of Fuly 28, 2006, benween the Mohegan Trital Gaming Authority and
Minchell Grossinger Btess (filed as Exhibit 10.) 1o the Authovity's Fonn 35, filed with the SEC on Aogust
3, 2006 and ncorporated by refirence hercin ®

Amended Emplayment Agreement, dated us of February 23, 2009, beiween the Mohegan Tribal Gaming
Authority and bditchell (Grossinger L2ess (filed ws Bxhibie 1001 to the Authority's Foom 8-K, filed with the 5150
om Feheuary 27, 2009 and incorporsled by reference herein) ¥

Employment Agreement, dated as of April 2, 2009, helween Downs Racing, L. and Robert 1. Soper (filed
as Exhibit 1004 to the Aathoriy™s Quaitedy Report on Form 10-03 fae the guartedy period ended March 31,
2009, filed with the 510 on May 15, 2009 2ad incorporated by releeence herein),

Amcndment to Employment Agieement, dated as of Duecember 30, 2000, batween the Mohegan Trikal
Guming Authority and RaobeedJ, Soper (filed a5 Exhibil 10U 1o the Authorigs Quarterly Report an Foun 10-
(3 [or the quarterly pertod ended 1ecember 31, 2000, Tiled with the SEC on Febntary 14, 2011 and
incorporated by reference ferein)*

Employment Agreement, effective as of September 1, 2011, between the Mohegan Tribal Gaming Auihoricy
and Marto €. Kontomerkos {filed as Exdabit 10.1 to the Authority's Form £-3, filed with the S8EC om
Scpromber &, 20171 and incorpoeated by reference herein).*
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.21 Armendad Fmployment Agreement, dated as of Febmuay 14, 2012, between the Mohegan Tiibal Gaming
Authority and Mitchell Grossinger Eicss (filed a5 Exhibit 101 to the Aathority s Fomm 8-, filed wilh the 315C
o Vehroary 21, 2012 and incorporated by reterence hercin) ®

linzz Vowrth Areaded and Restaled Loan Agrecment, dated as ofharch 6, 2002 between the Mohegan Tribal Gaming
Anthorty, the Mohegan Tribe of Indies of Connecticut, the Yenders named therein and Bank of Amaorica,

WA, a5 Administradive Agent {filed agExhibit 1007 to the farch 200 2 Foom 10-Cand incorporated by reference
brgind,

10.23 Loan Asrecment, dated as of March 6, 200 2, between the Mohegan Tribal Gaming Aothority, the Mohegan
Tribe of Tndiang of Connccticut the Lenders namad thersin and Wells Fargo Gaming Capital, LIC, as
Admimisteative Agent(filed as Fxhilal 10,210 the March 2012 Form 100 and incarpovatled by relerenee herein).

10.24 Ficst Lica Intererediter Arrcement, daled as of March &, 2012, smong Bank of America, ™A, a5 collaleral
apent and authorized representative for the Loan Aprcement Secured Tartics (a5 deflined therein) sad Wells
Fargn Gaming Capital, LLC, a3 colalerl agent and asthorized represeniative Tor the FLSO Secared Parfics
(a5 defined thercin) {filed as Exhibil 1003 1o the March 2012 Foma 1040 and incerperated by relerenee hereim,

10.25 Amended and Raslated Collaeral Asency and Intereredior Apgreement, defed ag of March 4, 20012, by and
among the Mohegan Tribal Gaming Avthorily, the Grantors (35 delined thercin), Bank of Awnerica, N.AL, a8
Tzitial First Lien Administrative Agcnt sad Collaleral Ageot, Wells Fureo Gaming Capital, TG, wi Initial
Additional First Lien Administrafive Agend and Collalersi Agent, and (0.5, Bank Notional Association, as
Existing Sccond Lien Trstee and Collateral Agent, Initial Additionsl Second Lien Trustoe snd Third Lien
Prustee and Collatcral Agent {filed sz Exhibit 10.4 1o the 3arch 2012 Form 1063 and incorporated by relcrence

herein).
121 Statement reparding computalion of ratio of eamings to fixed chages (iled herewith),
il Rule 13a-14{aif15d-14{a) Cemiftcation of Chief Pxeentive (iMicer (Tiled herewith).
11.z2 Rule 13- 1402} 504 a) Cenilication of Chief Financial Offteer (filled herewith).
321 Section 1350 Certitication of Chicf Exceutive O fficer (filed herewith).
322 Section 1330 Certification of Chicl Financial Ollicer {Gled herewith),

107, iy HBRIL Instanee Documentd (Hiled hercwith}.

100 3011 XBRL Taxonomy Exension Schema (filed herewith),
1Hi.Cale*  XBRL Taxonomy Caleulation i inklase {filed herewinh).

i¢t DEE**  WBRI Taxonomy Extension Definiton Linkbase (liled herewith).
i1 LAB* XKBEL Taxonoray Uxlcnsion T abed Liekhase (filed herawith)y.

101 PRE®** HBRL Tavowamy Bxtension Proscrdation Linkbase (Afcd herewith).

MMorhecincrt conlracd of coanpensoTy plan or arraemement

Pursuand 1o Bule A0 T of Repulzibwm S-T, the WRR) relzred informateon oy Exhibitz 01 ki Aancad Bepaeton Focm DK shall vt Be deerred o be
“Miled" far purpoes of Sectioo 18 of dee Exchanas Acl ol 1434, asamendal, or ik subjeo i labaioy wwbes that sooieon, and shall rot be incovporated
by relzrence intoony cogisiateon stade et o7 othar dacuneent Nbed order the Seenrilies Acdof 2933 as amcndod cxcept 5 expressiy <28 R by specific
refziange 11 such Dling,
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LExhibit 31.1

CERTIFRCATION

1. dditchell Grossinger Eless, corlily $hat:

1 have reviewed ihis Annual Reporeon Form 10-K for the fiscal year ended Sepember 30, 2012 of the Mohegan Tribal
Ciaming Authorily;
Based on my knowledee, s repon does oot aontain any undroc statement of 2 malerial fact or omil fo state a material

lact necessary Lo make the statemends made, in light of the ciresmatances under which such statements were made,
not misleading with vespect do the period covered by this rapa,

iBused on my kamwledpe, the consalidated financial statemenls, and other Hnaneial information included in this report,
fairly presunt in &l maierial respects the financial condition, reandis of nperaiions and cash flenvs ot the regisliant as
of, and [or, the penieds preseated in this repo;

The registrant's other corlifying officen(s) and 1 e responsible for establishing and maintaining diselosure contrals
and procedures {as defined in Rudes 13a-15(e) and 13d-13{=) vnder the Scewritics Exchange Act of 19234 ) and inlernal

conbrgl gver finaneial repoeting (as defined in Rules 13a-15(1) and 15d-15{0) under the Seeuritics Exchange Act of
1034) fiw the registranl and have:

() Designed such disclosure controls and proceduores, or caused such dizelosure controls and procedures to be
desioned under aue supcrvision, Lo ensure thal material information relating to the registrant, inclading ils
consolidated subsidiaries, is mads known 1005 by others within those eniivies, paticolaely dovieg the period
in which thizs report is being prepared,

ih)  Dusigned such inlemal condrol over Onancial reporting, or cavsed such intemnal conoeod aver lnancial reporting
to be designed under our supervision, W provide reasonable assurance regarding the veliability of lnancial
reporiing and the prepavation of Mnancial slabements for cxbemal perposcs in accordance wilh generally
accepled acoounting principles;

{3 Evaludled the cilectiveness of the regisorami’s diselosure contrals ard peocedurcs and presented in this report
gur conclugigns dhout the elfectiveness of the disclosere coatrods and procedures, s ol the end of the: period
eovered by this reporl bused on such evaluation; and

(d)  Wsclosed 1a his report any change in the repistiant’s intereal controd ever financial reporting that occured
during the registrant's mosi recent fiseal quaner {the registrund's fourth Giscal gquarter in the case of an anoual
report) that has malerially allecled, or i reasonably likely ta materindly affect, the registrant's intemal conieal
over [encial reporting; and

The registeant's other codifring aflces(s) and Uhave disclosced, Based on ourmost recent evaloation o indernal control
ower financial reporting, to the repistrantCs auditers and the sudic coramittee of the registant’s board af dweglors {or
persons perloming the calivalent funelions):

{2y Al significani defictenctes and malerial weak nesses inthe design or operation ofinlernal contred over finsncial
reparfing which are reasonably likely @ advessely affect the registrard’s ahility to record, process, sumimarie
and report [nancial information; and

By Any frawd whether o not aaterial, that involves munseement or ofher employees wha bave a significant role
in the registrant's inlemal control over fnancial reporting.

Prate: December 21, 2012 fa! MITCHELL GROSSCHGER KTESS

Mitche Grossinper Ricss
Chief Exccotive Officer, Mobhegan Trihal {iaming Authority



Exhikit 31.2

CERTIFICATION

1, Maria C, Kontomerkos, certily that;

i ¥ harve reviewed this Annuad Reportan Formn 10-X for the fiscal year ended Septemnber 10, 20002 of the Mohegan Tribal
Carming Aulbonly;

3. Baged on my koowlodge, this roport does not contain any uniaie siatement of & malerial fact or amid W #labe 2 material
tact necessacy to make the staterents made, in Hphl of the circumstances uader which such slatements were made,
not misleading wilth respect to the period covered by this repod;

3. Baszcd on my knowledge, the condensed consolidated Tivancial statements, and other lnancial nformatian included
in this reperd, Girly present in all material respecis the linancial condition, resulls ef oporations and cash flews of the
vegistiant as of, and for, the pocieds presented in this report;

£, The registrant's othey cortifying officer(s) and 1 are responsible for eslablishing and maintaining disclosure conteols
and proceduees (as defined in Rules 13a-15(c) and 154-150c) under the Securitics Exchanee Aot of 19348 and inkernal
contvol aver lnancial reporting {as defned jo Holes 13a-15(0 and 153d-T5(0) ander Lhe Scearities ixchange Act of
12347 for the registrant and have:

fa)  Designed such disclosere contvals and procedures, or caused such disclosure controls and procedures 1o be
destencd under our supervision, to easuee that material Infovmation velating 16 D registrant, incloding iLs
consolidated subsidianas, 1s made known 1o us by sthers within those catifies, palicalarly duving the periad
in which this vepart s being prepared;

(B Designed such intermal control aver nancial repoeting, or causcd such inicrnal conteol over fimanciad reporting
o b designed under our supervision, W provide reasenable assurance regarding the rehability of linancial
iepocting and the preparation of financial statements for cxternal purposes in accordance wilh generally
accepted accnunting principles;

{c}  [valwated the etfectivencss ol e registrant’s disclosure controls and procedures and presenied in this report
our conchusions about the electivensss nf the disclosure contenls and procedures, as afl the cod of the peciod
covered by this report based an such evaloation, and

(d} Disclesed i this report any chaore in the registicant’s Intecnal control over financial reponting that eceured
during Dhe vesisivant's mnsl recend fiscal quarter (the regisirant’s S fiscal quaries in the case of an anneal
repoth) thal has matesially affected, or is reasonably Flely Lo malenally affoct, the togistrant's trlernal conlral
over [inancial reperting; sad

5, The registrant's ofwer certifying oftteer(s) and 1 have dizclosed, beted on our most recent evaination of internal control
aver financial reporling, to the registrant’s auditors and the audit commiltee of the registrant's baard of dirsctors (or
pursons performing the cquivalent functivns):

fu} Al significant deficicncics aad material weaknesses inthe design o operation of internal contral over financial
reporting which are reasonably likely to adversely alleck the tegistrant's ability o record, process, summarise
and teport finaacial information; and

(B Any frand, whether or not material, that involves management ar other employecs who have a significant rale
i Bhe registrant's mternal ool over Inancisl tepurting,

Thale: December 21, 2012 fof MARIG O, KONTOMERKOS

Mario £, KontomerLox
Chief Financial Officer, Mohegan Tribal Grning Avilority



Exhibit 32.1

Wiritice Statement ol Chief Executive (Hiicer
Pursuant to Scefion WG of the
Sarbanes-Oxley Act of 2002 {18 L5.C. Section 1350}

The undersigned, the Chiel Pxecutive GMicey of the Mohegan Tribal Gamdng Authority (the “Aathariy™), herchy cortifies thal,
1z his knowledge, on the date hereal:

{a}  this Annual Report on Uoom 10-K of the Anthority for the fiscal year ended Septenber 30, 20012 flicd on the
date herenf with the Sceeritics and Fxchange Commission (the “Report™) fully complies with the
reguitemients uf Seetien P3a) or F3{d) ol the Sceuantics BExchsage Act ol 1934; and

(h}  inlormation contained in the Repot faicdy presents, inoall materis respects, dve fnancial condition and
resules ol opertions of the Awhonly,

FAITCHELL GROJEINGER KTESS

Mitehell Grossinger Kieis
Cisbef Lixecutive {Mlicer,
Maohesan Lribal Gaming Authavicy

Drecember 21, 2012

A signed originad of this weiticn statement regquired by Scetion S05 has been provided ta the Awthorigy and will be retamed by
the Authority and turaished ta the Sccuritics and Exchange Commisston of its staff wpon request.



Fxhibit 32.2

Written Statement of Chief Financial Oificer
Fursuant 1o Scction W6 of the
Sarhanes-{dxley Act of 2002 {18 IL5.{. Sechimn 1350}

The undersiened, (e Chiel Financizl Olicer of the Mohegan Tribol Gaming Aothority (lhe “Authoine™), hereby corliiies thar,
wy his kaowledpe, on e date hereof:

(&}  this Annusl Report on Fom 10-K ol the Authonty {or the Hiscal year ended Sepember 30, 2012 filed on the
date hereof with the Secaritics and Bxchaoge Commission (the “Report™) fully complics with the
requiremnents of Section 13{a) or 130d} of the Securities Exchange Act of 1934; and

(B)  information conlaieed in the Beport fairly presens, i all macriz respects, the financial condition sl
resulbs of apersitons of the Authority.

i MARIO G KONTOMERKOS

Mario C. Kuntormerkos
Chiel Financial {1Mkcer,
Mohegan Tribsl aning Awihorily

December 21, 2012

Asiened omiginal ol this writlen stalement reguired by Section P04 has been provided 10 the Authenty and will be relsined by
the Autbority and firnished to the Secworities and VHxchange Comeission o its statf upon regquest.
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, DC 201549

FORM 10-Q

QUARTERLY REPORT PURSUANT T3 SECTION 13 OR 15{d) (3F THE SECURITIES EXCHANGE
ACT OF 1934

¥or the quarterly perind ended June 30, 2012
OR

0O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15{d) OF THE SECURITIES EXCHANGE
ACT OF 1934

For the transition perind from o

Commaissign f1le pumber D33-80655

MOHEGAN TRIBAL GAMING AUTHORITY

(Exact nante of registrant as specified in ifts charter)
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(360) H62-8000
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Indicate by check mack whether the registeant (1) has filed all reports required Lo e lled by Section 13 or 130d) ol ihe Secanities Bxchange
Act of 1934 during the peeceding 12 montbs (or [or auch shorlee period that the regisrant was required to hie such reponis), and (23 has been
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Tndicare by check mark whether the registrant 1s o lirge acecleraed filer, an accelerated filer, & non-accelsiated filer, or 2 smaller reporting
company. See the delinitons ol “Turpe accelerated filer,” “secclerated fter” and 'sinaller reporting company® in Rule 1262 of the Exchanpe Act.
{Check unek

Farge geceleraled filer O Accelerated filee O3
tonr-aceelarated filee B Smaller reporfing company &

Indicate by check mark whether Lhe registrant i5 2 shell company (as defned in Rule 136-2 of the Exchange Acy: Yes O No B
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biv) el FET R
ASSETS
{lurrent assels:
Cush and caske squivilenls % IS 112,174
Restnicied cash T 665 K2
Receivables, mel 26,269 0,471
Inventones 15,052 14,028
{ther cerent aaels 2T 103 7327
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Tirad currertl asads

141 619 175 %02
Noo-curTen? astefs:
Properly sl cipuipiment, st 1,501 616 1,524 545
Goodwil LAY 30459
Cher intangible arseis, net 406,030 . A A5
Oiher 383083, oot 8701949 51,902
Tutal #sscrs £ 2,226,723 2.H3 19,
LIABILITTES AND CAPITAL
Turrent liahilities:
Cumem pumnn ol long-lcrm debt g 19,745 B0, 250
Cumrent posrion of nelisguelosent Liabl iy 105 41411
Thuc 1o Mohegan Tribe 2,462 10,50
Current porlian of capital leases 234 7
‘Frade payables 12127 17452
Canstractiog payables 2,385 . %492
fAocrued inbereal p;nyahic 45614 2R 50
EMber corrcon liablilics 153,043 132 949
Tl curment Habilitics I 452 1,067,591
Mon-coroent zbilitics:
Laomg -texm deht, net of cwmrent. porticn 1,602 141 §19.316
Belinguishntent Tiak iy, met ot curmcn endon =671 T 315
Thc to Mohcgan Tnbe, nel of corrent podion 231958 —
Capital lozses, el of clisrent poction {n 436 4,633
Cther long-term liahdites 2,704 2,582
Tazal Eabilites 2018 B9 PELIZE Y
Commitments and Conturencies
Capital:
Retained earnings i, 376 156,403
Mdohegan “Fivhal CGammg, Author ey capital LKy 194,401
Mon-contrlling inleresls 1455 2,320
Tab &pitsl 207 831 198,724
Total liabiliLics and capital s 2,026,123 2,03 1496
The accompany ing goies ae aniplegrgl pant of these condensed consolidated financial statements.
MOIIEGAN TRIBAL GAMING AUTHORITY
{AFNDENSED CONSQLIDATED STATEMENTS OF INCOME
fin thousands)
{unzuditzd}
For the Faor the For (he Far the
Thyes Aonths Frded Three Months Ended Nioe Montbs Euded Mine Months Endel
June 30, 2012 June I, 2011 June 30, 2012 Jone 30, 20011
Revenoes:
Ganmung £ wron 1283175 Q153 32 ALK
Food and heverage 22,700 22 446 08,527 65 069
Hanel 10,152 9,134 A1 a,7aR

hitp: S owawsee poncd Arehivesodgandal 2 TR0 TG00 TN0E 2761 2HNN01 4220V 2630-1 g hioa[ 17042013 473451 AN
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Fetail, entertainment and ather

23,044

25123 B2 AL T1o47
{iroes CoveniUes 304 R JA%0240 1,121 352 122 go2
Tegs=Promuotinnal sllowanes: {25 455) (27611 {73,800} (77844
Mel revienes; 341 £38 381,379 10047 i 1044 925
{Iperating costa and expenyss:
Cimanyg 193 019 198,923 82017 SH7,207
Foud and boverage 11,240 10,421 33,153 30,841
Fludel 3658 3413 10,705 4,508
Helail, entectainment and otlisr 10,578 B4R 29419 23347
Adveatezugy, gereral and adedmeative 43,730 FEUTR 147,186 121,308
Corporals 4651 1556 12,653 12163
Depreciaton iand amoclization 21693 22n2l ad 077 £5 A5
Lass on dispostteon of aeen 31 — 3
Savarume [y 244
Total opecaring cusls und expenses 293 B0 30,282 BRI, 130 BA3 519
Incarue [rom operations 1.R36 HGeT 167 3% 161 A2
Qither Incokme {expense):
Accretion of disooent i the relieguisTunsnd bl iy {2062} {2841 {4,186} 18.525)
Intenzst income | Aaz 603 3,550 2063
Imscrest expense (41,581} [0 178 (103,07 {BE.B3TY
Liws on cardy exchange of deht (h — {14,323} —
xher insoe (expense), Rod T 118 (i) {226
“Fobal alr cxpense (41.511% {31 43T} £ 024 (95,525}
Hl iiromis 9025 24 ) 47 308 [
Lo attriblable 0 won-conuolling inicoesis 36 485G 1,147 i, A
el income adnbutable v dinhegan Tribal Gaming
Athorite £ 2361 8 29,146 % 4% 435 07,284
TR urcompanyime noles are @i integral pari of these condensad consolidawed (Inancial statemenis.
MOHEGAN TRIBAL GAMING ALTHORITY
CONDENSED COMSOLIDATED STATEMENTS OF (CHANGYES 1X CAPITAL
(iz thousands)
(unandited)
Mon-coatrolling
Tatal Mobegen Trilial Gaming Authority
Bzlanwee, March 31, 20E2 2106 % HOEIS % 1,791
Cannihuticns Trom mam bers — —
Ml monre {Ioed) 4025 9,361 {115)
disinbwions to bohegan Tnhe {12,50H) (12,5000
Haknee, Juoe 30, 2012 mTEH % MEITE % 1,455
Haleoce, September 30, 2051 195,724 £ 195403 § 2321
Comulatve=effect of adoption of ancendmanls w ASC %24 repanding
pzkpol liabilitees 1 5o 1,965 -
Contributians from members 281 — 31
Nel meouns (uss) AT MNE 4k 455 (1,147)

THgirchuigns 1o Mohepan Thibe
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{40,450} (40,450 —
Balaoce, Jooe 30, 2012 € HTHIL 8 WEITE S 1,453
Balance, March 31, 2011 5 N B Eas % 3,133
Comnbations from members 05 — 06
el incame {Inus) 28 560 23146 [dH0)
Pistributions o Mohegan Tribe {14,5£1) {14.551) —
Baizace, June 10, 2011 5 17044 5 173,0M & 2933
Balincd, Seplember 30, 2010 5 132044 & 12047 S 2,568
Conlributions from memherg 1. 7R5 — 785
Met incorne (loss) ' 55,834 a7 (1,400}
Datributions o Afohepan Tribe {23 569) {23 .650) —
Batioce, Junc 34, 2413 5 1Ta 44 3 173,001 4 ERITES
il accompanying noles are an inlearal part of these condensed conselidaed linancial statemeits.
5
MUHEGAN TRIBAL GAMING AUTHORITY
CONDENSED {ONSOLIDATED STATEMENTS (¥ CASH FIOWS
fim theausuads)
(o andited)
For (ke ¥Far tic
Nioe Moot Eoded Nine Monihs Endesd
Jone 30y 2012 Junme 30, 2053

Cush Deves provided by {used in) operating activities:

ot nCo e 5 4730 G5 484

Adjnsimente to reconcile m:t income 1 net cash Bows proveded by upemng activities:

. Iepreciation and smorlicsion £4077 68,451
Acemnion of discount o e relingsishment |[,I.I|:I.I|[1.j" 6,156 5535
Coashopaid for sceretion of diseoant w he relinguwishmest liabilin (3035} (& 119)
T.ozs o early exchange of debd 14,323 —
Amorizalion of deb imLmnm_: C03tE G, 400 5,585
Acizetion of kol discount 15 435
Amnnization of nol defened aio on seatbenent of derivitive instrum ents (231} {351
Provizton for lesses on recervablo: 1§35 2602
Loss o disgosinion ol xsals EX) 244

Chznges in aporating assets gnd liahililes,

Increase i recorvahlo {6 500 f1.578)
Tooreade i invenlgries {15243 {445}
Increase in ofher assels {3.215) (5. 7¥9}
(Txeorcase) intrese in bade puyubles {3,315) 1,564
Interease in other Bahaliticy . AE 45 1,2.'.!9
Mt cash fTows providkd by uperaling activities 144 291 3w 0
CTask Aows peasdded by {used Inj investing aclivities:
Purchases of propesty and nqu.ipmr.-ﬁ, re o decreage in congmiction payables of 55,507 and 55 688, rozpectively . {40 5383 (39,701 )
Procesds fiom Commonwedth ol Pennsylvania®s (aciliy improveinent grant 2,00 _
Ezguance of thicd-party loang il advances (570 {395}
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Paynrans poceived on ard -pasty Isans 113 186
I3ecreass in restricied cash, nar . g1 163
Proceds mom assel sales 134 141
Met cish Mo wsed in inveshing actevitics {38 THY) {39, 685)
Cash Maws provided by (vsed ix) fosacioyg activities:
Rank Ciedit Facility boorowings - revalving loan 1 54 {HH 270, (HI0
Hank Credit Focility repaymends - revobring Inan [2R4.000) (3120000
Bank Credi Facility repayments - term lnan {00 —
Term Laoan Facility Barewings, ned of Jiscount TNy 500
Salishan-Mobegan Bank Credit Faoility borowings - revzolving lean _ 230
Salishan- Mahagan Baok Credi Dacilivy repayrneits - revolving loan {15.250)
Line of Credit bormawings e A 1 412 5%
Time of Credin repaymeends (235,25 {4 422y
Bomovnings from Mohegan Tribe 201 £ &
Payermenls om lang-lenm debl {65, 454) {1,000 )
Prinzipal hnrl.inn ool relinguighinent liahil 4y pa].lr.m'nl.s . {25,]‘56)' (26.354)
Dhstoibudions o Mohagan bk {40_d:0) {23,047%)
Paymnents of Tieereing s . {Sd'.l,!'].fﬁ} (2161
Buyments on capital lease ohligation: (528) {515)
Maoir-contralling @terest contnbulions i 1,785
Boetcach Aows used an finang ine aerivitie: . {97,235} {97,5%97)
et incresse in cash and cash equivalieniz B, %54 1, K28
Cayzh and cazh egoivalents al heginning of penad . 112,174 63 897
Cush aind cash equivalents at end of pereod b3 1350 % 65,125
Suppleaztal dise loswes
Cash paed durkng the period for inferss . £ . e % 82,377
Cagital lease % 4048 & -

The accompanying rotes ave an integral part of these condensed consalidsted financial satencents,

@

MOHEGAN TRIBAL GAMING ATI'THORITY
NOTES TOHONDENSEDR CONSOLIDATED FINANCIAL STATEMENTS
(wnaadited)

NOTE [ ~0ORGANIZATION:

The Mohcgsn Trbe of Indiaus of Connecticul (the “Mohcga Fribe” or the “Tribe™) established the hMobagan Fribul {Faming Authority
{the "Authorin™) in oly 1985 with the exchive autlority o conduct and regalate paming setivities Tor the Tribe an Tribal lands amd the en-
cuchusive anthority Lo conduct such aerivities glsewhere, The Teibe is a federally-recognized Indian wibe with an approximately 544-acre
reservalion silated in Southeastern Conmecticut, adjacent o Thicasville, Comectivut, Under the Indian Gaming Bogulatory Acl ol 1988 ("[GRA™,
Fedeally-cacopnized Indian tribes are permitted to conduct full-scale casing gaming opotations on tribal land, sebject to, amang otbicr things, the
negatistion of & campact with the affected state, The Tribe and e State of Connceticut eatered o a compwet (the “Mohcgan Compact™, which
wis approved by the United Siates Scerctary of the Tneerdnr, The Awthority 1s primarily engaged in the ownership, operaion and development af
panning tacilitics, In (Oolober 1996, the Avthority opencd Mohegan Sun, a gaming and erteetainment complex siaacd on 2 135-acre site on the
Tribe's reservatian. The Aathoriy is governed by a nine-rember Management Bosard, whase members also comprise the Mohegan Teibal Council,
the povarning bady of'the Tribe, Any change in the wompesition of the Mohepan Tribal Council reswits i a comesponding chanpe in e
Authority's Manarement Board,

Asof June 30, 2012, the following subsidiarics were wholly-owned by the Awthariy: Mohegan Baskaball Club, LT.C ("MBC,
tdohegan Golf, LLO {#ohegan Golf'), Mohegan Conimercial Ventures-PA, LLC (MOV-PA™, Mohessan Veanrres-Northwesl, LLE ¢ Mohegan
Venteres-NW"), Mohogan Ventures Wisconsin, L1LC FMVW"), MTGA Gaming, 1LE CMIGA Gaming™} and Downs Ladging, LLC ("TDowns
Lodging™). MBC owns and operates 1he Canneclicnt Sin, 3 professionsl basketball wam in the Women's National Basketbzl] Association (the
"WNBAY) MBO currently owns a 3.2% membenhip interest in WNBA, LLC Mohegan Golf ewas and operacs the Mohcgan Sun Country Clab
at Pauiipaug goll eowise in Sontheastern Connecticut {"Mehegan Sun Couatey Chulr'), Dowes Todging, an unrestricted subsidiany of the Aumhorigy,
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was fornwed o develop, Anance and build Projedd Sonlight, a hotel and cotvention conter ta be lovated a1 Mohegan Sun st Pocono Dmwvns. Refer to
Sote § for maee inforostion o Powns Ladping and Project Sunlight,

MOV-PA holds a 0.01%; pcncral parmarship fnterest i cach ol Downs Racing, L0, Backside, TP W0 Creek Land, 1P and Northeast
Concessions, 1P, while the Authority holds the remaining 99.9%% limited parioership interest in cach entity. Downs Racing, LB (“Downs
Racing”) awns and operawes ddohegan Sun at Pocane Powns, a garsing and entertioneent facilily siuated on a A00-acre sile n Plains Township,
Fonesylvania, and several alf-track wagering facilitics ocated elecwhere in Pennsylvania {collectively, the “Ponnsy beania Entities™). The Anthoriy
wiews Mohegen Sun wwd the Pennsylvaniz Enlitics a5 bve separate eporating scenicnls.

Mohewan Veotores-XW and the Tribe hold 49153 and 7.85% memberzhip inbesests i Salishan -Wohegan, 130 Salishan- Mohegan™),
respectively, which was formed wilh an vorclated third-parly 1o panicipaic in the development and management of a proposed casine e be owned
by the Fedeeally-recognized Coavlite Incize Tribe of Washington (he “Cowlite Teibe™} aml o0 he Tocaed s Clark Counly, Washington {the
“Coanling Projact™),

MVW holds a 1008 mewmbership interest in Wisconsin Tribal Goming, TGO WG, which was {formed o participate in the
development of 8 praposed casing to be ewned by dhe fodecally -recognized Meaominee Indian Tribe of Wisconsin {the “heaominge Tribe™) and
b b Tecated n Kenosha, Wisconsin (Uhe “Menomines Projzet™

MTGA Gaming and the Tribe hold 9% and 51% membership teecsts in Wobepan (aming & Pospitaline, 1O {0 GEIET,
respuctively, BAGETT holds a 100% membership interest in Mohcpan Resorts, LLC ("Mohcgan Rcsons'h Mohuezas Hesors bolds o V0%
membershi interest e Mohegan Besonts bass, LLC, which was  rmed 1o puce polential zmine oppedunilies inthe Coinmonweaith of
Massachiusctts. Mohegan Resorts slso holds 100% membership isterests in Mohegan Besorts Mew Yok, 110 and Mobegan Gamine Mew Youk,
FEC {collectively, the “Moheran Mew Yook Entities™} The Moheean New Yok Entities were fonmed to pursue potentizl gaming opporunities i
the state of Wow York,

NOTE I —BASIS OF PRESENTATION:

The accompanying mmandited condeised consolidated financial statements bave heer prepared in accoedance wid accounling principles
penerally accepled o the Uniled Stales of America lor interim financial infomiation and with instroctions to Form 10-03 and Baole 10-00 of
Regulation 5«3, In accordance witle Bule 1001, the accompanyiag wnandiled condensed consolidated Dnancial statements do ot include all of dhe
informatton and Faotaoles required by accounting principles generally acceped in the Thnined States of America tor complele comsolidated Onancial
slalements, The accompanying vear-ond condensed consnlidaled balance shoet was derived from audited financal siaeonents, b does not inclade
all disclosures reguired by accounling

2

MHIEGAN TRIBAL GAMING AUTHORITY
NOTES TO CONBENSED CONSOLIDATED FINANCTIAL STATEMENTS — (Continucd)
{unaudited)

principles gencraliy accepted in the Tiited States of America, In mansgoment's opinioq, al) adjustments, incheding nasnal seenming aceruals and
adjuslments, necessany for a Taic slaleme st olihe Authosily's operating resuls [or the interim period, have been included. The Authoriny's oporatioe

rezudts for the thres nwaetls and sine neths ended June 30, 2012 arg not necessarily dicative of resulls for the Giseal year ending Sceplember 30,
AL

The avcompanying condensed consolidiied finaneid stalements should be resd in conjunction with 1he consolidated fnancial starements
and potes theceto incloded in Die Authorily's Auual Beport on Fore WK for the fiscal y2ar ended Scptember 30, 2011,

The Authoritys cperting resulis lor the three months and nioe months ended Jone 30, 2002 reflect adjpstments te inereas: inlerest
incone by 31,1 million and vegserves for douhiful collestion of lng -weme receivatdez by $326,008 relating 1o vnrccorded interest incomc zad e
rclated receivables and reserves in coancetion with reimbursable costs and cxpenses zdvanced by Salishan - Mobegan oo boehall of he Cowlitz
Tribe for the Cowlite Project that were nol recorded duedng {iscal 2007, 2008, 2009, 2010, 2011 and 2012, and interim pevieds within these fiscal
years, Boewuse wngunts invelved wore nof mnatenal o the Amiwrigys fnaecial statements in any individual prior period, and the comuolativy
ameunt 5 not mateyial we cstimated opeeating resuits for Dw Nscal year ending Scptember 30, 2002, the Authority recorded the cumulative offeci of
corrceting these emas during the thiree moniths ended June 30, 2012

Vanring the three months anded Junc 30, 2011, the Awhoricy recorded an adjustment of 3.7 million W reduce cash ond cash equivalents
and slol revenues that wers ineommectly recorded during fizcal 2005, 2046 and 2007, and interin periods within thase Oseal years, Beeause amounts
invalved wore not material te the Authenity’s lnanciz] dalemers n sny individoal prior period, and the comulative anoost was rol mawrial @0

operating resuls Jor the Dsval yeur eoding Seprember 30, 2001, the Awntharity recorded the cumulative cllecl of comecting these tems during 1he
three snonhs ended Joc 30, 2011,

Principles of Caonsolidarion
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The accompanying condensed consolidaled financial siatements inchide the aceoums ol the Authovity and s niajority and wholly -owned
subsidiarics and crtities. s accordance with appniibive peidance issued by the Financis]l Accounting, Standards Beard (the “FASE™ perlaining to
consolidation of variable interesy catitics, the acvounis of Salishan-Maobegan are consalidated it the accounts of Mohegan Venioees- W, and the
accounts of MCGEN, Mohepan Resoris and its subsidiarics are eousolidated into the accounts of MTGA Jaming, sz Mohegan Ventures-2W and
MTGA Gaming are decmed 1o be the priacy benclivisdes. In consolidaion, all inlereompany balances and transactions were <liminated.

Fair Vailne of Financial Instrumenty

Tl fair value amownis presented helow are reported to satsly disclosure reguirements pursuand o suthoritalive geidunce issood by the
FASE perlaining 1o disclosures about faiv valoes of fnancial instrements apd are oot necessanily indicative of amounts thal the Authority could
realive i a cirerent mucket Icansaciion,

The Auvlhority applics the following fair vajue hicvarchy, which prioriizes the inpots whilized to measure faie vafue inte threc levels:

= Lewel 1-Ouoted prices for idondical assois or lizghilities inozctive markts;

= Lewvel 2 -Quoted prices foe similar assals or {iabilitics in aclive markets, quoted prices for identical or similac as3els or liabilities in
inactive markels o valnstions based on modals whers the sipnificant inpuis are ohservable or can be comoboraed by ohseasable
market dala: and

*  Lewel 3 -Valvationr Bascd on models where the significan inputs are vpobscrvable, The unobzervoble inpuls eellest the Aumthoriiy's
cslimates of assum ptions that markct participants would eilize in pricing such assets o labilities.

The Authoriy™s assessment of 1l sigaeficance of o pasticidar tnpot reguires odgment and may allocd the valoation of [inancial assets and
lishilities and their placomcent within the Bir valoe hiviarchy.

g

MOHEGAN TRIBAL GAMING ATITHORITY
ROTES T CONDENSED CONSOLIDATED FINANCIAL STATEMENTS - (Continued}
(uoaudited}

Tie camying amouant of cash and cash cguivalents, rcecivables, wade payables and promissory noles approximales fate valug, The
cetionated Fair valiee of the Amhunily’s [inancing Gctlitics and males wore ws llows (in thousands),

Jooe 30 2012

Carrytop Valbue TFair Value

Bank Crodit Facilily - ) . g 1117 375,110
Tenn Laoan Faclily 5 2R 8 225 563
2004 11 2% Sceond Licn Sepior Secured Wotes

Y _ 94 % A
22 11 2% Secand Lisn Senior Secured Sntes

< 14024 & 205,794
2012 10 7/2%% Third 1 ien Senior Speared totes '

kY 1T 5 353,461
2003 6 7% Seninr Unsecured Notes

b 15775 8§ 14,750
2004 7 /8% Senior Subordinated Motes

b _ 21156 % 16,396
2005 & TSh Seador Subordinated Natas

s 2654 5 T.144
2012 11 "% Senior Subordinated Nolcs

5 I 5 228026
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The extimated fair values of the Awtherity's Gnaneing Gaciines and noles were bused on Level 2 inpurs (quotad market prices or prices of
sirailar inshrontents)h on o bt Jons 340, 2002

I ony-Term Receivables

Long-tzrm receivables consisl primarily of reccivables frem affiliates and teoants. The following table presents a reconciliation of long-
torm receivables and the related reserves Tor dosbllul collection o) these long-werm receavables (in thovsands);

Lanp-Yerm Keceivables

AdMliztex (1) Terants Tata
Balznee, March 35, 2002 L] 45,551 % 7 49,758
Addilwos .

Tssuance of afliliatc advance; and icnznt Enans (2) 2,132 — 2,132
Trsduwcuon::

Paymeny rencived — 135} (35}
Ealaoce, June 30, 2017 £ NG % I 51,855
Halxnce, Seplember 30, 2011 % 46,561 % 1285 % 47 R84
Acddidioms

Isziance of allilinde pdvanges and lenand bans (2) 4,122 — 4112
Ereduciions:

I;a:.'n:eaits rm:wr.d. (133 (113}
Ralance, June 30, 2[“?-. 3 50083 % 1% £ 51,855

(1} Ieclides wnerest receivable of 520 1 milleon, 32240 evillion and 518 mollonm s of Merch 31, 2002, Tene W) WH2 aed Sepiember 30, 2000, pspeetively The
W reccivables i longer 2ccroe inbersst putsaant 0 2 release and reimbursaatent sgreement entered imo in Scplember 2000
1) Inciedes wdjustment to mcrcace fong-tema receivables by 511 millon, whicl reladed fo o prier peroods.

9

MOHEGAX TRIBAL GAMING ATUTHORITY
MOTES T CONDENSED CONSOLIDATED FINANCIAL STATEMENTS - {Continued}

funaudited)
Reserves for Drouhtfol Colleciion of Laung=Term Recelvihbes
AdfEates Tenanis Tofab

Batunce, Marcl 31, 2012 £ oy % [E & 0,787
Audchiteomns. . .

Chrges e bad deby expense {13 .{12? . — 67
Deduclions

Adjusiments — (2} (2
Ralzuce, Jape 30, 2012 % 21,341 & | % 1412
Balance, September 30, 2011 £ i el T 18 4 0,279
Auldifooa: .

Charges to bed debd expens (1) Lo ; 1,140
Txeduciioos

Adjusments — (7} {7}
Bafance, Joor 30, 2012 ' % WMT§ 1 s AR

(1) Inecludes adpsiment Lo incress: reserves fr deablll collecion of leag-ten reesivables by S326,000, ohicd reloted o prior pesasts.
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New Accounfing Standirds

I July 2012, the FASE fssued revisad puidance pepaining e the accounting standasd Jor indefnite- Bved intangible assers, The sevised
guidance allows an cntiny the oplion to assess guabitative factors to determine whether ik is oorc Blely than oot thal znindefinite-lved intangible
aasel 15 impaired befere performing the twe-step indefinite- lved intangible azset impaimeeat tes1, The revised goidancs is effcctive for interim and
apmnal periods beginning afler Seplember 15, 2012; however, carfy adoption & permyitted, The Authority Eoes nod cxpodd ils adoplion e impact i3
tinancial position, reaulis of speraions ve cash fiows.

in Scpleinber 2001, the FASD Lsoed revised gpoidance perdininge (o the acoounling standad dor condwill mmpairment 1ests, The revised
guidanes allines an entity whe option W assess quadiative faclors o determine whether the Tar vatue ofa veporting oot i lecs thas jts carrying
value kelore perloming the two -step poodwill impainnent test, The revised goidance is effective for interim and annual periods beginning afler
December 35, 2010 The Agtherity adopied this guidaoce in 312 second quarter of Bseal 2012, and s adoplion did net impact il fisancial position,
restilis of apeeations or cash fovws.

e hMay 2001, the PASK ssecd amended  padance secking o impreye  the compasability ol lair vabue measueemenls prosented and
discloscd in financial stalcareals proparcd inoaceordance with B30 penerally ascepted accountiog principles ("0AATY) and Iintemational Financial
Baporting Standards (*1FRS") While consistent with cxisting fair value measorement principles aieder GAAF, the amended guidance expands
existing disclosure requitements lor far valee mensurements and climinmes wenccessary diflerences botween GAAP aud IFRS. The anwendud
puidance ks eileelive v interim and annual periods beainning after December 15, 2001, The Avthority adopted this puidance in its second gquarter
i [15cal 2012, and ws adoplion did eol impact s hoaneial posilion, results of operations o cash Mows,

I Apul 200, the FASE issued guidance petlaining to scorvals for casinn jackpol labilities The new puidance clarifies that an entiy
should nol goomwe jackpet lisbilitics {or pootions thereof) Licfore o jackpot is won i the entity can avoid paying such jackpot. The new guidance
specilies thal jackpols shoold be accrved and charged to revenne whin the entidy has e ebligation 1o pay such jackpol and applic: to both base
and progressive jackpots and requives a comlative-cMec adjustnend o opening retained carninges i the period of adoption. The new guidance was
clfcciive for annial pertods, and iolerion periods within those annual perinds, begioning on or afler Tecember 15, 2000 The Authority adopted ihis
putdance i s [sl quarter of Dseal 2002, and as such, recordued 2 comelative -cBect sdiustoneot, which decreased slher cumend habihtics and
inciennad retarted earmings iy $2.0 mallion.
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NOTE 3—LONG-TERM DERT:

Laone-tarm debt consisted of the following (o theousands, including eorrent materitizs):

FJume 3, September X0,
ALY el

Bank Credit Facibily, duc March 2015 g KRRACH ] 535,00
Tenn Laan Facilivy, diog March 2064, ret of diseoun of 54,215 220,752 —
200 11 1224 Seecond Lion Seaior Secured Mutes, due Muvember 2017, net of discount of 36 ard 36,325, respactively 104 193,675
T 11 2% Seeend Eien Sconior Secured Noles, dus Hovernder 2007, ned of discount of $5,77% 194,024
2012 101/2% Thivd Taen Senior Seeured Nodes, due Deesmber 2006 4

17,77 —
2008 6 3% Sentor Unovourcd Motes, e Feban 2013

15,773 25000
TRh2 B2 Senior Subardinsted dNotes, due Apnl 2012 — 250 {HH]

20 7 118% Senior Subordinated Moles, dwe August 2014
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20,156 125,004}
2005 & 8% Senior Subordmated Motes, duee February 205
& 654 130600
M2 1% Senior Suhosdinated Wots, due September 2015
344,140 —
10 Mahegan Tribe Promissory Mode, due Sepember 2004 1, KK 10, 7K
HI12 hdohegan Tribe hTinors Tand Fromissory 2ote, doe March 216 20 00 -
Motegan Titbe Credil Facdily, due September 2113 1450 RS0
Salishan- Maokersn Rank Credit Faeility, due Bfarch 2012 . — 15,250
Subtodal 1,652,599 1623775
Plos net defereed gain :}nd.crivativc instrments sobd 11 L
Long-term dubl, cxcluding capital leases 1,653,404 1630415
[ews curment partien of loag-1e1m Jebt . (27,257 1311, 100)
Long-lerm dlebl, ool of cument pomtion . § 1,626,140 % 813315

On March 6, 2002, the Authoriyy compieted a comprchenzive relinanciag of its oulstanding indubtedigss, including the congummenion of
private cachange oflers and consent selicitations with respuct to it outstanding notes, an antendiment and restalement of its bank credit faciliny and
the excention and finding af a 1eem loan faeility fall lunher discussed below). Consummation of the cechanse offers wsulled in the issuance of
approximately 59618 million in agercgate principal amoont of new toles in exchange for an cquivalent principal smowtt of tendered and avcepled
old nules. The Authoriiy incwrred approximalely 5583 million in costs in connection wil these relinancing transactions, consisting peioarily of
consulting, legal and consent fecs, In accorbancs with authedlative guidance issued by the FASE pectaining to debt relinancing, these refinancing
transactions were cach eonsidersd a dely moedificatinn and appeoximately $14.3 million iy lrnsaction costs were weitten-off and recorded w5 a loss
on carly exchanee of debt in the related acconpanying condensed consolidated stateiments of income. The remaindng $44.0 millian in tranzaction
costs wory capilalized and included in other assels, aet, in the elated secompanying condensed consolidated balance sheet and will be amortized
over (e terms of the relazed debi.

Bank Credit Fociliies
Firet Licn, First Out Creedit Facility

Cin March 6, 2012, the Authority entered inlo a Fourlh Amended and Restated Bank Crediv Facility providiog Tor 2 S400.0 million torm
loan and a revolving loan with letter of eredit and borrowing  capacity alupio $75.0 million from 2 syndicate of Brancial instibaions and
commercial banks, with Bunk of America, M.A. serving as Adminisirative Agene (the "Buak Credil Facility"). Brincigal swstanding on the dorm
lvan under the Bank Credit Facility is 1o be repaid at a rale of £1.0 million per quarter. The Bank Credil Pacility matures on March 31, 2015, upon
which date all outstanding balances are payable i fell, As olJune 30, 2012, there were $398.0 million in tern loans and no revolving loans
outstanding under the Bank Credit Facility, As ol Junc 30, 2002, laiters of crodit isseed voder the Bank Credie Facility imaled £2.3 million, of
which no amount was dravn. Inclusive of lokers of credit, which reduce borvowing availabilig under the Bank Credit Facility, and after taking wnto
account resfrictive linancial covenanl regquirements, e Aubority bed approximately $72.7 million of borrgwing cupacity under the Rank Credit
Facility as of June 30, 2002,

Borrowings under the Bank Credil Facilily incur interost as follows: (i} for base rate revalving louns, basc rawe plas an applicable margin
hased o2 leverage-based precing grid betwecn 2.25% aml 3,.23%; (ii) Jor Eurodollar rate revolving loans, the

MOHEGAN TRIBAY. GAAMING AUTIIORITY
NOTES T CONDENSEDR CONSOLIDATED FINANCIAL STATEMENTS — {(Continued}
{unaudited)

applicable LIBOR rate plus an applicable margin based on a leverage-based pricing grid booween 3.50% and 4.50%; {iil) for base vate toem louns,
base rate plus an applicable margin equal o 3.23%, and {iv} for Euredoliar rate tenn loans, the applicable LIBOI vate plus 4,50%., For Kurodolar
rabe term loans, LIBOR is sobjecl ta a 1.0% flaor. There alse is a fee of between 0025% and 0.50%, based on 2 leverape -baged pricing grid,
charged on uused revolving commitmznts, Inlerest on Eurodellar rate loans i payable at the end of cach applicable inercst peviod for periods of
threc menths or less and for loans of more than three months, cach March, func, Scptember or December that vocurs slier the beginning of sich
interest period. Tuterest an hase rate advances is payable quartery in arrears, As ol Fune 30, 2012, the $398.0 million eem loun smstanding was
hased on the Foredollar rate floor of 1.0% plus an applicahle wangin of 435004, The applicable margin for commitment fros was 1,30% a3 of Junc
30, 2012, As ol Junc 30, 2012 and Sepiember 30, 2011, accruzd interest, incheding comamitment feas, on the Bank Credis Facility was £7.0 million
and $1.0 million, respoctively,
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The Awnthoritys obligations under the Baak Credit Facility are {ully and unconditionally pusranteed, jointly and severally, by the
Pennsybvanla Enfitics, MBC, Mobegan Galf, MCV-PA, Mohegan Vonumes-NW, MYW, WTG and MTGA Gaming {the *Guarantors™). The Bank
Credin Facifiy is collatcralised by & frst priority Len on substantialiy all of ihe Authority's peoperty and asgels ane those aof the Guarsniors {other
than MBC), inchuding the assits thay comprise Mohepan Sun st Pocono Downs and a leaschold mostgage oo the latd and bnprovements dhat
eomprise Mohegan Sun (the Awboity and the Guaraniors, arher thian MBC, are collectively refemed to herein as the "Granters™). The Grantars ane
also required to pledge sddilional assets as collateral for the Bank Credie Facility as they and fotore guosryntor subsidiaries sequire them, The fiens
and scourity interests granted by the Grantors as seearity for the Authorily's eblipations under the Bank Credic Facility ace senioe in prioeity o the
liens wn the same collateral scewmg e Form Loan Facibity (a2 defincd below) and the 2009 Second Lien Notes, 2012 Sceand Licn Notes and
2002 Thivd §ien Mites (cach as defined below and, collectivedy, e " Secured Notes™). The collater! securing the Benk Credit Facility conatitawes

substantinlly all of the Crantars® properly sl wssets that sceure the Term Loan Facility and the Sceoured Notes, but excludas eortain exgluded assets
a3 defined in the Bank Credit Faciliny.

The Bank Credit Facility comains negative sovensnls applicable to the Authosity and the Cuarantors, inclading negative covenants
soverming imcurrence of indebtedness, ineareence of dtens, payment of dividends and other distributions, investnents, assct sales, affiliate
transactions, fsergers or consolidafons and capitsl expenditores. Additionally, the Bank Credit Facility inchsles financisl mainlenance covenants
perizining o total loverage, senior bercrags and sanimntm fxed charpe coversee,

Ag ol Fune 30, 2012, the Aulwonity snd the Tribe were o complizoce with all respuctive vovenanl requircmenss under the Bank Creedit
Facility.

First Lien, Secomd One Term Logn Facifity

O March 6, 2002, the Authoeity eatered inte o loan agreement providing lor a $225.40 million first ficn, sccond out evm boae with Wells
Vargo Gaming Capilal, L1.C serving az Admdoistrative Agont {(hc “Term Loan Facili™). Yhe Teme Loun Facility wie issuce af a price of 98.0% of
par, for an indtial yicld of spproximatcly %.6% per anmu, The Tenn Loan Faciliy has oo mandatary amostization and 15 payable in dill on
March 31, 2016 The oet proceeds from the Verm Loan Uacilily were used to relinanee the Authorily's exisung indebtedness, peramnantly teduce
commilments under the Bank Credil Faciliey and pay accreed imereat, fees and expenses in conneclion with the Authority's relinancing vansactiong
consitmmarl oo March 6, 2012,

Loans under the Teresn Loas Facility incur mecrest as follows: (i) for base rawe loans, base rate plus 6509 por ansuun aoud (1) boar
Faerodollar rate loans, LIBOR plus 7.50% per annum. lecall cases, LIBOR i subject e a 150G floor, Inlureston Lurodollar rate loans is payable at
the cod of each applicuble interest period or every guarier i arrears, if an interest perfod execeds theee mombs. interest on base rate loang is
payable quarterly in arccars. As of hane 30, 20H2, the Authority had a 532235.0 million Burodallar rae lean outstanding, which was based onthe
Euredollar rate floor of L.30% plus an applicable margin of 7.30%. As of June 30, 2012, acerued intercst on the Term Loan Faciliy was $1,)
milling.

The Term Loan Facilily is fully and woconditionally guaranteed, jomtly and severslly, by cach of e Guarantors. The liens and securily
inlurusls pranted by the Grantors as scounity for the Autlority's abligations under the Verm F.oan Fugilily ars senior in prionty to the bens on tae
same coliaternd secudng any of the Sceorcd Moles, The collateral sccuring the Torm Loan Faciline constinutes substantiaily all of the Granwors

property and assels that secuee the Bank Credit Facihty and the Scotred Boles, bul exclades cenlain excluded assets as delined in i Term Loan
iFacihiky,

The Terra foan Facility cuntaing ncpative covenands 1hat sre substantially the same 8z e negaive covenants eanteined in dhe Bk
Credil Facility, Tw Term Loan Facilsty also containg Onancial mainienance covenants that are substantially the same as those in the Baok {redit
Vacility and also includes a separale first lien leverage ralio covenant.
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As af Tunc 30, 2012, the Autharity and the Tribe wore in compliance with all respective covenant requiremenis under the Term Loan
Factliny.
Senlor Secured Notes
2009 I3 302% Second Lien Senior Secured Notes

In Crotober 2008, the Awtharily issaed S20000 million Second Ven Senior Seeured WNotes with fixed intercst payable s 2 e of
1 L30% per arnne (ihe 2009 Second Licn Noees"). The 2000 Sceond Lien Notes weee isaned at g price ol H.234% of pay, to yield an offective
mlerest e ol 12.25% per g The 2009 Second Taen Moles matuee on Movember 10 2007, The Dirst call date for the 2009 Second Lien Mokeys
i forowmber 1, 2053, nterest on e 2009 Second Licn Noles 15 pavable semi-annually on May 1% and Movember 17
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Omn March & 2002, the Authoriey completed a privide exchanee offer and consens salicitation Bar any or all of its outstading 2009 Second
L.ien Mows, As part of the cuchange offer, the Amthonity solicited and received consents from tendering liolders to cortain amendmenits to e
itdennes goverming e 2009 Second Licn Noles, which <liminawed celain restnclive  sovenan(s ander the moles sed relaled indenbwe, The
agareeate principal amount A0 2008 Keeond Licn Wotes tondercd and exchanped was S199.8 million. An apprezats principal amoant of 200,000 of
2009 Sceond [ien bvoles remadns outslanding as of June 30, 2002 As of June 30, 2002 and Seplember 30, 2001, acerued interest an the M09
Second Lien Wetes was 33,000 and 59,5 millivn, tespochively,

The 200% Second Lien Wotes ane collateralized by a sccond priority licn on substantially all of the Grantors' and felees guaranior
subsidtarics” propenlicys and assets, and are eflectively subordinaled o all of the Awherii™s aod g exising and e prarmntor subsidiaries' first
priority lien szcivad indebtedicss, mchuling borcowings under the Bank Credit Facility and Yeen Toan Faciliny, to the extent of the vaboe of (he
cnllatesal seowring  such indebicdness. The 2002 Sceond Licen Motes are fullv and uncondilionaily puarsntecd, jointly and seveeally, by the
CRseanios,

The 2009 Sccond Licn MNotes and guarantecs have 1ol been amd will not be registered under the Secnritics Act of 1933 a1 the scouritics
lawes of wny  olher Junsdiction snd may o e ollered or sodd e dwe Taied Sales vbsenl rezisiration or an applicable cxemplion from such
registratian Fequirements.

2002 IT 4% Second Lien Senior Secured Nodie

On barch 6, 2012, the Authority issued $1949.8 million Scoond Licn Senior Sconred Motes with fixed interest payable at a rate of 115054
per comnnr (lhe “2012 Sceond Lien Noles™) in cxchange for an equal amount of 2009 Sccond T jer Notes, The 2012 Second Lien Motes malure on
Wovember 1, 2007, The Aathority may redeem the 2002 Second Tien Wotes, in whaobe or i porl, at any tme prior to November 1 2004, al aprice
cqizal to 10084 of the principal amount plus a make-whole promiom and acemed interest, On or afler Wovember 1, 2004, the Awthoriy may redees
the 20102 Svoond Lien Metes, in whole or in pard, ¢ 2 promium decredsing mtablby o wcmo, plus acereed inerest, 10 2 chaare of conuol of fle
Aunbority occnrs, the Authority maoso offer o repurchase the 2002 Secand Lien Wows at a price equal o W0% of the principal sl plus
acemied interest Inoaddition, i the Authority undentabcs contain lypes of assct sales or suffors cvents of loss, and the Awthority does nol use the
relatod sale or insurance proceeds lor specilicd purposes, he Aathornily maey e reguired o olier w repurchase e 2002 Second Licn MNolez @t a
prive eqieal 1o 100% of 1be peincipal smoning, plis aceneed interegl, Ineerest onthe 212 Second Bicn Motes is payable semi-annually o May 17
and November 1, commencing Movember 1, 2002 As of June 30, 2002, accruad interest on ibs 2012 Second Licn Kotes was 57,3 million.

The 2042 Sceond Lien Noles and e selaled prarantess are seonred by secend Hen seoutily inleresls in substaatially all of thz Grantors
propery and agiets. Thease liens are jundior i pricoriby to the licos onthe same collateral secwving the Amborin's Bank Credit Facility and Term
Loan Facility {and permitted toplacoincents thereef) and to all other pomitied prior licns, including licns scouwring cortain hedging abligations. Vhe
collateral seeuring e 2012 Sccond Lien Nols consttiutes subsbargially all of the Grnlon' property and assers that seeure (he Bank Credit Faciline
and Term Loan Vasility, the 2009 Spcond Tich Notes and 2002 Yhird Tien Notes, bt cxcludes cortane cxehided assets ws delined in Lhe 2012
Second Lien Motcs indemiore. The 2042 Seoond Licn Netes are fully and wieowditionally gearanteed, joimdy and severally, by the Guoarantors,

The 2012 Seoond 1ien Wotes and glearantess bave nol bean and will wet be segistercd ander the Secenties At of 1933 or the scoritics

taws of any  other pansdiction and may wot be offercd or sold in the United States ab<ent vegistration or an applicable sxemplion frem such
pepristralion Fequircnlenls.
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2013 1o %% Third Lien Sewnior Xecared Nares

On Margh &, 20012, the Authoriy isseed approscimately 5417.7 million Third Licn Seador Secuced ™owes with fixad intorest payable at a
rate of 10.50% per anmun (e 2012 Third Lien Notes®) in exchange for $234.2 million of 2005 Scnior Unscoured Nowes and $133.3 million of
2002 Scndor Subordinated MNotes, The 2002 Thind Licn Motes maters on Becember 15, 2006, The Amthotity may redeem (e 2012 Thied Licn
Waoles, in whals o in part, ab any dime st a price equal to 1000 of the principal arounl plos zececd imeresi 1 a change of control of the Auoricy
oocces, the Aulbhorty most ofTer e repurchase the 2012 Third Licn ivotes at a price egual to 121% of the peiscipal amoun, plos secreed wierest, n
addivion, if the Authordy undenakes cerlaim wpes ol ssset sales o suilers evenls of fess, and the Aailwooly does nol wse the rclated zale oc
insurance procoeds [or specificd porpescs, the Authoeity may Te raquired 1o offer to repurchase the 2012 Thivd Lies Notes af a price egual o 100%:
ol rthe principal amount, plus accmed imerest. Intercst on the 2002 Third Lien Motes i3 payabic seai-annually on June 13% and December 150,
conmencing Decomber 15, 2002, As of Junz 30, 2012, aceraed interest on (he 2002 Third Licn Notes was $14.0 million,

The 2002 Ward Lign Motes and the velated guaranices are sccwred by third Lien scoorily interssts in substantially alb ol the Grantors'

propory ond assets. These licns sve junior in priority to the licns on the same callateral scouring the Authoriy's Bank Credit Fasilily and Term
T Facility, the 2009 Sccomnd Lizn Moles and 2012 Sceond  Lien Motes (and peomitted replacements ol cach of the loregoing) and to ail ather
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permificd pricy liess, inchuding liens securing cenain hedging obligations. The collateral sceuring the 2012 Thivd Lien Wotes constiates
sbstantizlly all of the Grantors' properiy mid sssels (hal secure the Bank Credit Faciliny and Term Loan Facility, the 2009 Sceond Lien Motes and
212 Becond Licn Notes, but cxcludes cortain excluded azsets av defined 1n the 2012 Thnd Licn Motes indeanre. The 2082 Third ien Notes are
[ully and wnconditionally puarantced, joinly and severally, by e Guarantors.

The 2012 Third Licn Kotes amd puarantees bave wol been and will not be registered snder the Secwrities Act of 1933 or the ecueilics laws

of any othey jurisdiction and may rot be affered ot sold in the Thited States absend registration o an applicable cxcrption (om swch registration
TCUUINCImEnds .

Kenior Fnsecired Noley

2005 6 /8% Senior Unsecured Notex

In Fobwaary 20015, the Aotherily issusd 523000 million Scnior Unsecured Motes with fixed Taterest payable at a rate of 6.125% per arnmrm
{the “2005 Senior Unsecured Wotes™. The 2005 Senior Unszcured Wotes mature on Febroary 15, 2013, The 2005 Senior Unseoured Motes are
caltable ar e Awthorit's option at pac, Interest on the 2005 Senior nsecursd Koles is payable semi-anmuadly on Fobroary 15* and Augnat 157,

On March 6, 2012, the Authorily completed a private cxchange offcr and conseat sodicitution for any or all ol is oulstanding 2008 Senior
Lasecured Mows, Az part of the exchange offer, the Auflwrity solieied and received consenss Bom teadering holders to eortaine amendments 1o the
induniures gaverming the 2005 Seniot Unsconred Motes, which eliminated certain restrictive covenants undzr the notes and relaed indenture. 17
agpregale principal amount of 2003 Senior Unsecured Noles tendered and cxchanged was $234 2 million, An apgrerate principal amouni of 515,38
million ol the 2005 Scaior Unsecured Nows remaing outstanding ws of June 30, 2002, Az of Junc 30, 2012 and September 30, 2011, accmed
ingerest on the 2005 Senior Unsecured oles was $322,000 and $1.9 millian, espeetively,

The 2003 Senior Unsecored Wotes are ancolbaterdizgd peneral obligations of tha Aathority, and are effectively subordinated w all ol the
Awtharity's and the Guaranions' and fubwe guarantor subsidiaries sendor securcd indebtodness, including the Bank Credil Facility, Form Lown
Facility, 2009 Sceond Lien Mates, 2012 Sceond Licn Notes and 2612 Thid Lien Notes, to the cxtent ol the value ol (e collatcral scouring such
indehiedness, The 2005 Senior Unsceured Motes are fully and vncondinenally puarantesd, jointly and severally, by the Guarsnlors, Reler 1o Mote £
iow eondensed consolidating (inancial informatton of the Avloritr and ity Giugrantor snd ton-puearantor cntitics.

Semior Subardinared Notes

2002 8% Kenfor Suberdinated Noter

In Febrouay 2002, e Aothority tssued 325000 million Senior Subordinated Motes with feted sterest payable al a mlc of 8.000% per
craume (ihe “2002 Scnior Subordinated Motea™). The 2002 Sennr Subordinuled Notes matured on April 1, 2012 Subseqient $o the March §, 2012
private exchange ofler, 66,5 millien 2002 Seaior Subovdinaled Motes remained outstanding, which amount, including accrucd interest, was repatd
at maiarily with cash on fand. As of September 30, 2011, accmed interest an the 2002 Sootor Subardinated Noes was $10.0 million.
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2004 78% Semivr Subordinated Notex

In Axegust 2004, the Awborigy issued 82230 million Seador Subonlinaicd Noles with Tced interest payable at 2 mte of 7,123% per st
{the "2004 Senior Subordinaled Wowcs™), The 2004 Senior Subardinated Notes matws oo Asgasl 15, 20014, The 2004 Seaior Subasfinatul Totes
ave callable at the Amhority's option ot par, Interest en the 2004 Senior Sebordinated Wotes is payahle semi-unnslly on February 15 and Augos
15

O March &, 2012, the Authorily completed a privatc exchange offer and consent sabictativn Lor any o all ol its outstanding 2004 Sertor
Subovdinated Mares. As part of the exchange offer, the Authorily solicited and received consents Nom tendering holders to cortain amendments tg
tha indentures governing the 2004 Sonbor Subordinated Notes, which eliminued cenain resinclive covenants wader De notes and relasted indontuee.
The aggregate principal amaownt of 2004 Senior Subordinated Notes tendered and exchanged was $203.8 million. An azgrepate principal smownt of
£21.2 million af the 2004 Senior Sobondinated Noles remazins aulstanding as of Jure 30, 2002, Az of June 36, 20012 and Scptember 36, 2001,
accroed interest on the 2004 Seninr Subordinated Notes waz $525. 000 and $2.0 million, respectively.

2005 6 /8% Sewsivr Subordinmted Noltes
In February 2005, the Anthority fssued S150.00 million Senior Snherdinated Nofes with Nieed nterest payable ar a e ol 6.875% per
gerprpgrr (e 2005 Senator Subordinated Motes™), The 2005 Seator Subordinated Notes mataes on Febrary 13, 2005, The 2005 Seoior Subordinated

Notas me callable ot the Authoriny’s uplion «l par, Interest on the 2005 Senior Subordinated Nowes i3 payable semi-annually on February 157 and
August 157
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On darch 6, 2002, the Aulhoeily completed wprivale exchanee offer and consent selicitation [or any or all olils ounstanding 2003 Senior
Subordinated Notex, As part of the exclange offer, tee Authority sobicited and veceivad conseats Feom rendzemg holders (o cerletn anendments o
the indentvrex poverning the 2005 Seninr Subordinated Motes, which climinated certain covenants voder the notes and related indeniuees. The
azgregate principal amount of 2003 Senior Subordinated Notes tendered and exchanped was $13003 million. An appregats principal amount of $9.7
millien of the 2003 Sznior Subordinated Wokes remaing autatanding as of Jung 30, 2002, Az of Jung 30, 2012 and Seprember 38, 2010, seoracd
inferest on the 2005 Sentor Sebordinated otes was $222 000 and 51.3 million, respectively.

2082 1135 Nonine Subordingtad Mater

€ March &, 2012, the Awheny izsued $344.2 million Senjor Subordingled Topple Moles with lixed interest payalide at a rake of 1% per
cirpunt (the Y2012 Senior Subordinated Motes™) v cxchange for 32008 million of 2004 Semor Subandingred Sotes aod 140,73 million ol 2005
Senior Subordicated MNetes. The 2002 Scninr Subordinated Notez matwre on September 15, 2008, The Authorkly may redeest Lhe 20012 Senior
Subordineled Metes, 0 whole or in part, @l any ey, sk a price ogual w 100% of the principal amooent plos acoroed interess, I & change of contral
ofths Authovily occurs, the Authority Toust offee to wepmchase the 2012 Senioe Subnedinated Notes of & price equeal W 1071% of the principal
s, plus accrized intorest, In addition, il the Aothority wndertakes corfain bypes of assct sales or sulfers cvenls of loss, and the Authority does
nol 0se He related  Sale or insatartee proceeds for specified purposes, the Authorily may  be teguired 1o ofler 4o repmchase dhe 2002 Seoiar
Suhordipaled Wotas at a price equal o 10098 of the principal ancunt, pies accemsd inteeest. Inberest o the 2002 Sewior Subordindiod HNotes is
payable semi -annually on March 139 and Seplembzr 13%, commencing September 15, 2012, The initial interest pavimment on the 20012 Seaioe
Suburdinated Woles s pavable entiely in casb, For any subseoaent inleresl payment pedod Threogh March 15, 20608, the Auwlkority may, at its
aplion, clect 10 pay inlesest o the BH2 Senior Subordinaled Nowes either enthely in cash o by paying 0p to 2% in 2002 Seeier Subotdingled
tootes (PIK Interest”). [f the Anthority clecis to pay PIK Interest, such clection will incresse the principad amount of e 2002 Senior Subordinaced
Moles inoan emoun cqusl o the pnount of FIK Bieresd (e the gpolicable iieresd pavmoent peniod o holders of 200 2 Scoor Snbordinnted MNotes on
the relevant record date. A of June 30, 20012, accrued intarest on e 002 Senioe Suboedinoied “otes was 5121 anllion,

The 2012 Senior Subordingled Moies and gesraniess have not Deen and will ool be registercd wnder the Scouritios Act of 1933 arthe
securities Yaws of ang other jurisdiction agd wmay not be offored or sold i the Unated States abses! megisimiion or an applicable cemplion from
such registration reguinemants.

The Authorily’s seoloe subordingted notes are ensullslerslzed general obligations of the Authorly, and are subordinated to barrowings
ander the Bank Credit Facility, Term Loan Facility, 2009 Second Tien Wotes, 2002 Second Lisn Nates, 2002 Thivd Lign Nows and 2005 Scninr
Unsccurcd Mates. The scnior subordinate:] noles are {ully and wnconditionally guarantead, jointly and scverally, by the Guarantors. Reler to ot §
for condensed consulidxing Iimyncial information of o Authorig and s
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Cinarailar and fon-oeaneey entities.

The senior and sealor subordimated nale mndenfures contain cenain non-imancial and Onancial covenant vequirements with which the
Authority snd the {ribe must comply. The non-financial covenant requirements inclode, among wiher things, reporling ublipstions, compliance
wille laws and regmbations, maintenances of leenses ond insurances and continued existence of the Avthority. The finzneial covesad rogquirements
include, among other fhings, suljecl [0 cepain cxceplivns, limilslens on the Auhority's aml the Guarantors' ability w incur addilicnal
indebivdness, pay dividemds or distribmions, make certain invesmients, create Hens gn assets, enter info iransactions with al{iliates, merge or
consolidate with ancther cnmpany, ransfer or sell assets o impair asscts constuting codlateral,

A of June 30, 2012, the Amthority and the Tribe weee io comphance with 21 respeelive covenanl requirements vneder the senior and senior
sibordinated wote indentores.

The Authorily or ils alilizles may, om time W0 Gime, seck e purchase of olherwie reline oulstanding indebtedocss for cash in apen
markel purchescs, privdlely negonaied teposactions orelherwise, Any such tansaction will «epend on prevailing markst conditions and the
Andhority's leguidiny and covenand requirement restriclions, among other felocs,

Line of Credit

As of Tune 30, 2002 the Authorily had a $16.5 million revolving credit faeility with Bank of Amevica, MoA - {ihe ~Line of Credit™), The
Line of Crodit was amended in March 2012 1w, among olher things, extend /e maturily date 1o March 31, 20015, Persuant to the provisions of the
Bank Credit Facility, the Line of Cradit may be replaced by an Antoboreon Boan govenod by the terms ol an Autebotrow Agreemaent described in
the Bank Credit Vacility. Under the Line of Cradit, as amended, cach advance acorucs interest on tha basts of 2 anc-menh LIBOR Rale phis an
applicable margin based onthe Awbority's wial leverape 1atie, as cuch term is defined under the Line of Credil. Borrowings onder the Line ol
Credit are unesllateralized obligalions. As of Junc 30, 2012, no amount was  drawn ontbe Line ol Credit. The Line of Oredit contabns negative
covenants and financial mainfenansy covenants that are substantiadly the same a5 the corresponding covenants contained in the Bank Credil Faciliyy.
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As of Junc 30, 2012, the Awthurity was in compliznce with all coveasm reguirements onder the Line of Credit and had $16.5 million ol boreowing

capacity dhereunder. As of Juae 30, 202, thes was o acerued inlerest on dhe Line of Credil. As of Septenber 30, 2011, svorued intercst on the
Line aof Credit was 57,000,

2009 Mofregan Tribe Progiscory Note

I September 2009, the Tribe made a S10.0 million loan to Salishan -bohcgan (the “2009 Mohegan Tribe Bromissory Note™. The 2009
Mohzszan Tribe Promissory Note was amended in Mareh 2012 10 extend the maturity date to September 30, 2014, As amended, the 2009 Mohcgan
Tribe Prownissory Mots accrucs intercst at an annual rate of 100%, Accrucd interest is payable guarterly i the amont of $1.2 million,
commencing December 31, 2043 god continuing Lhrough Junc 31, 2014, witl the halance of acered snd unpaid interest duc at maturi. Principal
ontstanding under the 2009 Mohegan Tribe Pramissory Mote amortizes as tollows: (1) 81625 miilion pee guarler, commeneing December 31, 2012
and continiing 1hrourh September 300 2013 and i) SA75.000 pur quarler, commencing Docember 31, 2003 As of lane 30, 2812 and
Scptember 30, 2011, acered interest on the Mohcpan Tribe Promissory Mee was ¥3,7 nillico and $2,7 million, respectively,

2002 Molegan Trite Minor's Trust Promisvory Netz

In Murch 2012, Comerica Bank & Froat, MNLA., Trusice Bh'o The Mohesan Tribe of Indians of Cannecticut Mitner's Trust, mads 2 5200
million Inan to Salishan-Mohegan (e "2012 Mobegan Trite Minor's Trast Promissory Nowe™), the proceeds of which were vaed to cepay, among
olher things, the Salizshan-Mahegan iank Credil Facility. The 2012 Mohepan Tribe bdinots Trugt Promissory Note malures on March 31, 2004,
The 2012 Muhegan  Tribe Minor's Trust Promissary  Wote accrecs inlecest 24 an anma rate of 10.0%. Accrued nterest is payahle guarkerly,
commencing June 30, 2042, Principal owtstanding uodee the 2002 Moliwgan  Fribe Minor's Tmst Promissory Wole amoriies as follows: (i)
S500,000 por quarter, conwnencing Degember 31, 2012 and continuing theaugh Septenber 30, 2004 and (i) $1.5 million per quarier. conmmencing

Necember 31, 2014 and cominuing to mawrity. As of hine 30, 2012, aceroed intercsk on the 2082 Mohegan Tribe Minor's st Promissory Mote
was S11 000,

Mohegan Tribe Credit Foeilily

In 20070, the Tribs provided Salizhan-bobegan with a 31,75 wmillion revolving credit facilily {the “hMohegan Tribe Crodie Facilins ), The
tAdchegan Tribe Credil Faciliny was amended in barch 2012 w exiend dhe maaturity date o Scplember 30, 2013
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and reduce the bomowing capacity 1o $1.45 million. The Mahegan Tribe Crodit Favility acercs intcrest al an annual rate o1 15.0% payable at
maduriky. As anended, principal oustanding under the Mohegan Tribe Credit Fachby amorizcs at e make 0l $362,500 por quarter, commencing
Diecember 31, 2012 As af June 30, 2002, the Mohezan Tribe Credit Facility was fully deawn. As of June 30, 2002 and Scptember 30, 2001,
accrusd imterest on the hiohogan Teite Credit Facility was S194,000 snd $47,000, respectively.

Kalishan-Mokepan Bunk Credil Facilily

Subishan-Moheoan previously bad a $15.25 million revolving credit facility with Bank of America, _A. (the **Sadishan-Mohcpan Bank
Credie Pucility™). The Salishun -Mohepan Bank Credis Facility, including accrued interest, matsred in March 20612, at which time it waz repaid
with praceeds from the 2012 Mobegan Tribe Minoe's Trest Promissory Wote, As of September 30, 2011, aceraad interest on the Salishan-ddohezan
Bank Credit Facilivy was 519,000,

NOTE 4—RELATEDR PARTY TRANSACTIONS:

Diswibations 1o the Trbe otaled 5125 million and $14.6 miilinn for the three months ended Junc 30, 2012 and 2071, sespeolively, and
40,5 million and $23.7 million Tor (he nine menths ended Tune 30, 2012 and X131, respectively.

The Tribe provides cerlain povesnmental and administeative servives in conncetion with the aperstion of Mohcgan Sun. The Autlority
incimeed expenses [or such services totaling $6.8 miliion and $6.9 milkioa for the three months ended Junc 30, 2012 and 2011, respeclively, and
5203 nillion and 520, inillion for the nine months ended June 30, 20012 and 2011, respoctivaly.

The Awthovicy purchases most of i wilittes, including clecicily, pus, waler and waste watcr sexvices, frane an insruinentality af the
Tribe, the Mohepan Tribal Trility Authority. The Aatieeriny incorrcd casis for such wtiliies wialing $4.2 million and $5.3 million dor the thee
manths eaded June 30, 2002 and 2017, respectively, and $14.2 millios and $16.3 million for the wine monlbs cnded June 30, 2012 and 2011,
reapactively.

The Autherity incoreed interest cxpense associated with the 2008 Mohegan Trbe Promissory MNote totaling $281 000 and $374,000 for th:
threa ingnths ended June 30, 2002 and 2011, respectively. and $997.000 2nd 511 millian for b nine months ended June 30, 2002 and 2011,
respeclively.

The Auotliority incurred bnlerest cxponse associated wilh the 2012 Mohegan Tribe Minors Trest Fromissory Sote {otaling $497,000 and
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508,001} foe the three monts and nine months coded June 30, 2002, respectively.

The Authority incureed interest expoense assockted with the bobepar Tribe Ceedit Faciligy totaliog 3534000 and 813,000 for the dhrce
montie ended June 30, 2002 and 2011, respectively, and $147,000 and $18,000 far the nise ntonths ended Tune 30, 204 2 and 2011, respectively.

NOTE & COMMTTIMENTS ANE {XINTINGENCTES:
St Win and Free Promotional Xlor Play Contribuiions

T hfay 1994 the Fribe and the Stateof Conpccticul entered bnto 2 Memaeandam of T oderstaiwling (W00, whick sels forth certain
matiers rezarding implementalion of the Mohegan Corapact The MOU stipolates that 2 porbion of revenues lom slot mashines mast be paid to the
Shate of Comnceneut (3ot Win Comsribuion™, Slol Win Conirbulion payments ae et required 11 the State o Conoectical legalices any olher
faming aperation with slot machines, video facsimiles of games of chance o odber commercial casing puncs Within the Scate of Connectict,
cxecept those consented to by the Tribe and sthe Mashanmcket Pequot Tribe (the “MPT")L For cach 1 2-meath period commencing Joby 1, 1995, Sior
Win Coniribution pavmenls shall be the losser of; (1) 30% ol gross sevenoes from slol machines, or {23 the orcater ol (o) 28% of pross rovenaes
from stot machines or {B) $80.0 milhon,

In Seplember 2009, the Authonly eotered info a selllement arreement widh the Blawe of Conneclicat reggading contribulion payments on
the Authoribty's free provantional clol play peogram. Thder the 1erms of the setlement anreemaem, elfective Tuly 1, 2000, the State of Connecticot
agreed that no value shall be ativibuled 1@ Lee pomotional slol plays utilized by patrons ot Mohegan Sun for purposes of calculating monthly
coninbulion payments, provided hal the aggreeslc amoemé ofF [ree promofional slot plavs donne any momb dovs not excced 3.5% of moss
revenues froun slot machmes for mch month, o the evenl free peomactional slou plays pranted by the Aoobm iy exceed 5.53% of monthly peoss
revenues from slot machines, contribution paymenis arc raquired oa such cxcess fzee amount of free promational slof plays at the sanic rate as Slot
Win Contribuiion paymenls, o 23%. Eilecive Tuly 1, 2012, the threshold belore contibation payments on frec promobonal slel plays are reguired
wis incecased from 5.5% of gooss revenecs from stol maelines to 11546

The Authority rellected expenses axsociaied with the combined %ol Wi Comnbotion and Itee premotional stol play contibalion telaling
436 million aod $46.% million G the thees months ended Yune 30, 2002 aod 2001, vespectively, and $130.4
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willion and $135 4 nuillian for the nine moals ewded June 30, 2012 and 2011, respeclively. As ol Jume 30, 2012 and Scplember 30, 2011, the
combined tukslarding Slot Win Contribolion and free promatione] siod play contdibotion totaled $14.6 million and £15.3 million, respoctively.

Pevmglfvania Shet Machine Tax

Downs Racing holdz 2 Calegory One stut anchine licenze issued by the Pennzylvonis Gaming Conteed Boacd (the “PGCE™) for the
operation of slot machines at Mohepan Sun al Pocons Downs. This license pormits Downs Racing te install and opoeate up o 3,000 slat machines
at Mohegan Sunoal Pecono Diowns, expandable 1o up 1o 2wzl of 5,000 slol machines upon regeest and spproval of the FGER,

The Permsyyvanag Bace orse Developneant and Caring Acy stipalates that bolders of Categney One shot machine licensss waust pay a
portion of revenues from slot machines 1o te FGCR an a daily basis {Peonsy ivania Sl Machine Tax™), which ncludes local share assessments
io be paid o the citics and municipalilics nsting Molwgan Sun at Pocend Downs and senounds o be pand o the Pennsylyvania Haness Hovsemen's
Association, Ine. (he “PHIAT). The Pesytvani: Slor Machioe Tax is corrently 55% of geoss revenites from 1o maclines, 2% of which 15
subject 1 a F100 million rakninum anowal theeshald to ensure that the host cities and municipalitics receive an annoal minimom of $10.0 million
in focal share asscszinents. Downs Racing malnlaing 2 S1.5 million cscrow deposit in the name of the Commonwealih of Tennsylvania for
Pennsylvania $lol Machine Tax parments, which wag incloded in other assets, nel i the aceompanying condensed consobidated balance sheels,

The Authority 1ellected cxpenses associated with the Pennsylvania Slor Aacline Tax wialiog $33.5 mallion and 5324 million or the
three months wpded June 30, 2012 and 20011, sespectively, and SI0E million and 5955 millien for the nine months ended June 30, 2012 and

201 1, respectively. As of June 30, 2002 and Septomber 30, 2011, outstanding Pennsylvania Slot Machine Tas: payroacnts tataled 3.9 midlion and
%48 millian, respectively,

Fennsplvania Table Gamwe Tax

i Januay 20040, the Commanwesith of Peonsylvama amended the Pennsylvania Race Uare Devclopnent and amine Act o allow slot
machine gpoeratars in the Coramnmoweealth of Peonsylvania 1o obiain a table game operation cenificate and operste conain table games, ncleding
poker O July U3, 206, Downs Racing oponed s table game and poker operations at Mohegan Sun at Pocons Downs, Urder the armended law,
holdoes of 1able garec operation cenlificales musl pay 2 ponion ol tevenees from lable gumes 1o the FGOB on a weekly basis (“Pernsylvania Table
Game Tax™). During the initial iwo years of eperation, fhe Pennsylvania Table Game Tax is 14%, plus 2% in local share assessments. Following
the indlial two years of aperation, the Pennsy hvania Table Game Tax will be reduced to 12%, plus the 2% lneal share assessments, Doweas Ragine
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coneluded its indizl tve voms of able game and poker operations on fuly 13, 2002,

The Awhority rellected expeases assoclawed with the Pennsylvania Vable Game Tax tolafing S16 million and 51.7 millinn for the three
roetths ended  June 30, 202 and 2007, regpectively, and 5.2 mallion aod $4.9 milling o the nirce monbs ended Jone 340, 2002 and 2001,
reapectively. As of Tume 30, 2002 and Sepember 30, 2001, outstanding Pennsylvania Table Gane Tax paywents totaled $117,000 and 587,000,
mspeeiively,

Feansplvanio Regulitary Fee

Blot machie leengees o the Comimgnmeecalil of Panngytvania are requited to reimborss state paning eezulalery agencics for various
atininishative and operating expenscs (“Tennsylvania Regolatery Fec™) at a rate of 1,5% of gross revemoss Gom slot machines and lable rames,

The Avthory eellected expenses assnciated with the Pemsylivania Regulatory Fee waaline 3102 million and $0.3 million for the three
reonths crded June 30 202 and 2001, respectively, and £23.8 million and $3.7 millioa for the nine meonths coded Janc 310, 2012 and 2001,
respectively. As of Tunc 39, 2012 and Septermber 30, 201 1, ourztanding Pennsylvania Eegulatory Fee payments 1o the PGCB totaled 3125000 wnd
106,000, respeciively,

Pennspivanie Uaining Control Beard Lognr

The TGOR was inbtially srantcd 5363 million in loans W tend start-up costs for gaming in the Comuonwealth of Peansylvania, which
arcia be repaid by slot machine licensees (ihe “Inifial Loans™) The PGCB was subscyoently granted an addiional 363.8 million in loang o fond
olgaing sanings oversight cosrs, which alio arc to be ropaid Ty slot machine Beensees (he "Subregquent Loans"). epayment of the: Teitdal Loans
will commence when all 14 amborized panvinp facilitics are opeacd in
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the Commuonweallh of Pennsybvania, Correnthy, 11 of he 14 pithorized gamding facililies have comanenced operations. As of Jane 30, 2012 the
Antheity haz concluded thal a eepayment contingency foy the Indtial Loans is probablc Bl not reasonably cstimabla since the PGCT has not yet
cstabliched a method of asscssmend of repayment for e Initial Toans and, a5 such, the Aslkority hes rol recorded a velaled aceoroal Tor such
repaymicat. by June 2001, the PGOE adopled @ method of assessraent of repayment for the Suhscquet Boang mosuant ta which repayment
comaleneed on famtary 1. 20012 and will continue suer 3 1-year period i sccordance with o formuola based on a combination of a single fscal
year and cumuiative gross revenoss forn slol inachines for cach operating slot machine licensec,

The Auliority yellected cxpepses sssociated with this repaznent schedwls totaling £166, 000 and 676,000 for the twee months coded
June 30, 2012 and 2001, respectively, and $504, 000 and $676,000 for the nine meonths ended Tone 30, 2012 acd 201 1, respeetively.

Harsemen's Aprecinent

pwns Racing and the PHHA ave partics to an aprecment that governs all live hamicss racing and simuleasting and account wagering at
the Pennsylvania Entitics through ecoaber 31, 2004, Az ol Tuns 30, 204 2 and Seprember 30, 2011, oulstanding payments 10 the PHIHA {or parses
carncd by horsemen, bul not yob paid, and elher foss totaled $9.5 million and 392 million, respectively.

Frioviy Distribution Agreement

in Anrust 2000, the Aotboriy and Qe Tribe ontered imo an apreemen (the “Uriority Distribution Agrecment™), which stipolates that the
Auvihorily mnst make manthly payments to the Tribe to the extent of the Authonity's Wel Cash Vlow, as defined under the Priority Disiribution
Agreement. The Pricriny Distribution Agrcement, which has a perpeinad erm, lindrg the maxismm gpgrerale priority disiribution payments in cach
caleudar year to %1410 million, s+ adjusted annually in acchrdance with 2 formula specilted in the Priority Distribation Agrecment to rofluct the
cilects of tndlwtione. Paymenls eader the Priovige Bistribulion Agrcemnont: (1) do not reduce the Authority's obligations to reimburse the Tribe for
povernmental and administrative services provided by the Tabe or o make payments snder any other apreements with the Trike; §2) are limitcd
obligations of ihe Ambority and are payable only w the extent of the Autherigr's Net Cash Flow, as defined under the Prigrity Distribution
Agrcement; and (33 are not seewred By alicn o encunilywance on aay of the Authority's asscis of propertics.

The Awthoriiy reflected pryments assockiled with the Priorny Disteibtion Apresment totaling $4.7 melione and 34,6 million [or the teee
raonths ended Joge 30, 2072 and 2000, recpectivaly, and T0A0 million and S13.7 wmillion for the nipe menths ended Fowe 30, 2012 and 2011,
respeclively.
Litigatian
The Authmity i a defendant in various litipstion matters resultineg Tom s aormal cowcse of bisiness. In wanagemont's opinioon, the
ageregate liahility, if any, arising from such litizations will not have = materisl Impact on e Authority's linancidl position, resalis of operations or
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cash flows,

NOTE 6—RELINQUISHMENT AGREEMENT:

In Februay 1998, the Awhority aod Trading Cove Associates ("TOAY) entered into a relinguishment agoeement {fhe “Relinguishment
Apreement’), Ffeetve Famary 1 2000 (he "Relinguishnieol Bue™), e Relinguishmenl Agreement soperseded a then-exislitg manapement
agrecracstl with TCA. The Relinguishiment Apreement provides, amone arber hings, ted fhe Autharity make certain payments to TCA out of, and
delermined as & pereenlare ol Revenues, a8 defined ander (he Relingoishment Agrocment, poncrated by Mohcean 5un over 2 15-vear period
commencig on ibe Belinguishnenl Date. The payrwnts (“Senior Belinguishmen! Payments'” and “Junior Belinguishment. Payieents™§ luyve
separate schedwnles and prioritics. Scnior Kelinguishmiend Payments commenced oo Apedl 25, 2000, 25 dayz following rhe end of the fivst thece-
moath period alter the Relinguishmen Date, and continee ot the end  of each threc-month pericd thercatter  wntil Jannary 25, 2015, Junier
Relinquishuent Payntents commenced on Tuly 25, 2000, 25 davs follewing the end ol the (sl ik-month period afller e Belingiizhiment ate, and
continue st the cnd of cach six-month period therealler wnnil Janvary 25, 2015, 33ach Scniorand Dwner Relingoizhoent Payment is 2.3% of
Revenues penzrated by Mohoran Sun wver the inmediate preceding three-month or six-morth payment peried, as the case may be, Revenues are
defingd under Hie Relinguishment Aprecwient s2 gross gatning revennas, other than Clas I CGaming revemaes, s sl ofher vevemtes, 05 defined,
ineloding, without limitation, hotel revenues, room service tevenues, food and boverage roventes, lickel revenmes, fees or reccipts from the
conveiionevenls center and = realsl fovenucs or other receipts Tram lessees and concessiomaires, but noi the gross reocipts of such lessees,
ligenses anyd congessionaires, derived direatly or inditeatly from the facilides, us delined. Revenoes under the Relinguishment Ageecment exeluds
revenucs generated (Fom cerlain cxpansion aress
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of Mohegan S, such az Casing of the Wind, as such arcas do nor constitute Facilities s delined snder the Relinguishment Aprecment,

in the event of any bankruplcy, liguidaion, reorganlzation or simitar procesding relating to the Authority, the Relinguishment Agreement
provides that Senjor and Junior Relingquishment Payments then due and owing are subordinated i right of payment to Mhe Aulhority’s senior
secured indebtedness and capital leass oblipations, and that Juntor Relinguishreol Payments then due und owing sre lurbher subordinaed in sight
af papiment to all of the Authority's other senior indebtedness, The Redingnishment Agreeraent aise peovides dhat all relinguishment payments avc
subordinated in right of pavment woainaman priovig distribution payments, which are reguired monthly payments made by the Aathority 1o dhe
Tribe under the Priorty Pistritnnion Asreemcent, to e extent then doe. The Auwthority, in aceordsnce with smboritative puidance issved by the
FASE portaining to e accounting for comlinpencies, recorded o 33390 million relinguishmaent Lialiligy al September 30, 1998 based an de
eatimated present value of ils obligslions uader the Relinguishunent Aprocment.

As of Tune 30, 2012 and Seprembee 30, 200 1, the carrying amount of the relinguishment Babilily was 31498 million und 3178.3 million,
regpeetively. The decrease in the relinguishment Nabiliy during the nine nondls ended ane 30, 2002 was due o 3347 million e relinguishrcnt

payments. This reduction in the Bability was oftzet by 6.2 million represeming the accretion of discount Lo the relinguislunent liabili.

Reluguishrneant paymenis consisted of the following (in million):

For the Nize Mooihs Eaded

Juee M, 2042 Juoe 30, 10EY
Princypal b3 23 % 263
Arcretion of discotmt 34 %1
Tertal 3 MT 5 M

The soeretion of disenont 1o the relinguishmoeat Babilite reflects the acerction of the discount 1o e presenl valoe ol the relinguishbment
Tiability for the impact of the time value ol mowey, As of June 30, 2002 and Scpramber Uk 2031, relinquiskment paymenes eamead bl inpaid were
£19.6 million and £14.7 million, espeelively.
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NOTE T—SEGMENT REMORTING:

As ol Juac 30, 2012, the Aothority owns and operates, cither divectly or dlwough wholly-owned subsidiaries, Miohezan Sun. the
Connecticut Sun WXBA feanchise, and e Mohegan Sun Country Club {colleatively, the *Connecticut Foitics™, and the Peansyvlvania Enilics,
All of the Authorily's revenues are devived fro these aperations, The Conneclicul Sun WNBA lranchise and the Molicaan Sun Country Club are
azprepated with e Mohegan Sun operating segment bocause these operations adl share similar ceconomic characleristics, which is 1o gencrate
gaming and cnledainmenl rovenues by atracling patrons to Mohegan Sun. The Awiboriny's exceotive afficers ieyiew and assess the performance
and oporating results and determine the proper allocation of resonrces (o e Conneeticul Entinies and the Ponnsylvania Entities an a separate basis,
The Authoricy, therefore, belicves thal il bas twe separate reportable sepinents: {13 Mobegan Sun, which inchedes the operations of the Conneciicoi
Emittes, and {2) Mohegan Sen at Pocono lowns, which inclodes the operations of the Paansybvania Fntities, The following wables provide
Ninancial information related te cach sepment (o (howsands);

Far the Three Months Eoded For the Nine Mozitbs Eoced
Juoe 30 2012 Jupoe 340, 21 Jome 36h, 2032 Jurte 30, 20102

et revenues:

Muohegan Sun 1 264876 & 254289 % 21183k S X2, 284

hiohogan Swn 2l Pocoy Downs 79,560 T 335,628 222644

“Foal 344,436 161,370 1,047 disi 1,044,928
Tnegme (loss) from operations. '

hcdeegan Sun dd,.ﬁﬂl 26,314 i48 424 132,107

wfctegan Sun at Pocono Do 0,716 THTT 31,860 21,580

Comaraic (4651} {3,806} (12,745} (1228587

Tolal 5,836 00T 167336 181 40
Acgrelenn of discount o (6 relinquighment Jialviliy . (2062 (2,842} {h, 18460} (5525}
Literest iscome . 1842 3] 3,559 2
Loferest expene (41,5813 (29375) anMn R
Lass an carly cxchanye oof deht (17 — (14,323} —
hher income {expense), ot 7 11% (313 (324}
Net incomme ' 9,025 28,650 47,308 65,544
Lot ettnihwtable to non-condrod [ing inlerests . 115 456 1,147 1400
Met inceme sllribuluble 10 Mohegan Tabwl Guming Authorily 1 4361 % 22046 3 48455 % &7 244

For tke Nine Manths Ended

hilp: v see gov/Archivesodpardata Y052 TG0 10032763 20000 440001 2630-1 0y, bueo [ 1714/2013 4:34.51 AM]
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Juene 30, 2012 Juze 30, 2011
Capital expenditures inctared:
Mohegan Sun 5 MLl f 584
blohegan Sun at Pocons Downs 31,558 4124
Coonrale GG —
Tutat 5 EFR )R 34,013
Junee 33, 2012 September 33, 2011
Tokal ansels:
bdohegan Sun % LEMTIE % 1,505 210
Melhegar Sun at Poeana Powng Lr0nlt 554 267
{orporale 143,403 113,719
Totul L3 2126723 0% 2203 1%

21

MOHEGAN TRIBAL GAMING AUTHORITY
NOFLES TO CONDERSFN CONROLIDATED FINANCIAL STATEMENTS - (Continuned)
{funandited)

NOTE §—SUPPLEMENTAL CONDENSEN CONSGLIDATING FINANCIAL STATEMENT INFORMATION:

Acof June 30, 2012, substantially all of the Awvthorily's vsotstanding debe iz fally and incanditionally guzrantecd, on a joint and scverl
basis, by te following 100% owncd subsidiarics of the Auihoeity: the Pennsylvania Enatitics, MBC, Mohegan Golt, MCV-FA, Mobhegan Venurs-
WWLMYW, WTG and MTGA Guaning, the Aothoriy's 2000 8%/89% Sentor Snbordinated Motes, which were repaid at matrity on Jufy 1, 204 [,
were folly and unconditionally puarantesd by MBC. Separate linancial stawemnenis and olher disclesures conceming the Pennsylvania Engitjus,
WBC, Mohcgan Golf, MOV -1PA. Mohepann  Venlures-NW, MYW, WG and MTGA Gaming are aot presented below bocause the Awmboriiy
belicves that fhe summanzed mancial information provided bolow and 0 ivole 7 are adegoate for invester analysiz ol these  subsidiarics.
Condensed consoliduting finaneenl statement informatien for the Amhoricy, itz 1002 owned goacantor subsidianes aod 35 nos-pguscsnlor entilics as
of Jine 30, 201 2 and Seprember 30, 2011 and for the thres months and ning meanthz ended June 30, 2002 and 2011 iz as fodlows (in thonsands):

CORDENSED CONSOLIDATING BALANCE SITEETS

June 3 U2

Tutal Talsl Xoo Consoladsting/d
{Ruaramtor Guarantor Elicninaties
Aatboriey Rehsidirrics {1} Eohtes (2} Adjusiments { Jansalidatecd
ASSETS
Fropecdy and squipmend, et - 5 1244915 % ns7an & L R0 B 3 — & 15 616
.Intummpan:.' receivablos 518,634 _ 13,541 — (529, 180% —
Invesiment i subspd aies 56,512 1,400 — {5T02)
EXiwer intangible agoels, nel 1 20 55 285,380 — - - A6 030
Cliher aseets, nel 215,053 T4 R0 20155 - 3T
Tolul wssulz ] 215572 3 0824 % 4200 % TEVELY % 223,124
LIAEM EVIES AND CATITAL.
Current fiabilidies % w2055 % 103 4252 8 — % W1 420

hittpe Awenwe soe spov Archiveshedpandatal 5 TR0 052 TE 12003 408 2630 g him] 11420173 4:54:51 AM)



20126 30-100)

Do e Moheyao Tribe

_ 31450 — 11,850
Eang-termn debd and capilal leages, net of cwmen) postions 1 508,647 — — — 1 G008 AT
REclhirguishmenl bizbility, 2zt of current portion 75,671 — — - - 7560
Intercompany payables — 513,639 10,541 {529, 15800 —
£Jaher bang-terin Liatulitees 2.7 — — 2,7
Tuta] hisbiliteez 1949077 §52. 042 45251 (5221807 1018 4%
Mohcgan Tkl Craming Awtfurily cantal M6 62 56104 2 H53 (31,357} 378
MNeon-conteolling inlerests . — — -- 1,455 1455
Tostal liahilitics sexd enpatal k] 2159 3§ IR HAEY 1) B 12106 % {(5a7032) % 23, TI3

T LY Euchedes the Pensy Lvacia Bsdities, MBC, Molegan Goll, MUV-PA. Malizgan Vermres-XW, bVY, WG and MTGA Gamng
{2} Encledes Salishan-bdotepan, 30580 and hichegen Resons amd <ohsidir e,

22

MOHLEGAN TRIBAL GAMING ATITIHORITY
NOTES TO CONDENSED COMSGLIDATED FINANCIAL STATEMENTS - {Continued}

{unzudifed)
Seplember 30, 2111
Total Total Tvar Cansalidtingf
Lueraninr Lingrentor Efiminaiing
Authority Subsidiaries {Ij Eniities {2} Adjostments Consukiduted
Proncrty and equiprcnt ocl ] L3 & METEE B 1251 % — & 1,328,545
Intercampany reccivables 5049 1% 12,90 — {522,H%) -
Tnvcgumant in subsidiarics TTIAR 2233 — (79261 -
Chher intengble assels, et 120,737 245,601 — — 4153318
her assels, nel 158,178 7,851 17,134 — 167363
Todal asscls % 3139508 £ 615462 § 7085 % {60 20§ 2,203, 19
LEABTEITIES AND CAFITAL
Curcent |wabilitias ] 10ta01s % nasn % IRTHA & — & 10561
Thoze wor daskezgan Trahe - 10,350 — 10,430
Long-termm dobl and copitad leases, pet of currenl portoons £23.051 — - — — 823 051
Eelivquizhment lizbility net of cument pareigs 110,344 — — - 1A
Ineroompany payshles — bl Lt 12, N8 (532, 708)
{hker Long=term liakilities 2582 — — 1552
Tiptal lishilitie: 1 52 ROG a1, T4% 42 532 (522 1083 2,00 472
Mohegan Tribal Gaming Authonty capital 195,719 4,713 4,553 {R1.583) 1403
Mase-caniralling irderesls — — ' — 2.321 2,320
“Fatal Twahdlities and cagital s AI13als % algd6z % 47085 & (G019 & 209,196
{I.}_ Inclides the Peanaylvana Erities, MBC, Mohegan Goll, MCY-FA, bohegan Yeotures-bW, 30W, WTG and k{TGA Gaming.
(2] Includes Salishan-Mohcgsn, MG and Mohegan Resools amd schsidiries,
CONMDENSED CONSOLIDATING STATEMENTS OF TN{COME
tar the Three Menthy Endecd Jone 30, 2012
Totzl Tetal Man Consalidatingf
{Guaranier Graur sntor Eliminating
Aulbority SuhstdEartes [Ty Fordes () Adjustrnents Consalidated
Met revenues 3 wInm 3 2271 % -- F (925 X 144,836

Operaling c0365 el cxpenscs:
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W26, 30100

Ceaming shd other operations 1450, Rt 58554 — {515} s .
Advertsing, penesal amd adminisradive 43 184 3423 1,369 — 3,351
Diepreciation and amortizalion 17,344 4,308 — - - 21,693
Loz o dispenzilion of assets 1% 1% — —_ 1
Tutul operling cosls and cxponzes 231,457 1A 1,369 (925) 293600
Encone {loss) from gperaninis 41,533 b5 £1,369% — 30,848
Accrotion of discount 1o the celinguishanent Frability {20623 _ — — (20623
Enlrrcst cxpese (20175} {19974} {97 145 (41,5511
Loss on carly exchange of &eht (1T} -- — — (17)
T.0a8 00 interests in Tubsadisries (o5l (2243 9677 —
{eer peopmne. net 33 177 1,784 (145} 1Bl
Meg intome (lass) 3361 {4451 {382 44677 T025
Lo abiribatable 1 nan-contelling incnests: — 116 336
MNct ireame {loss) almbulable to Bohegan Tnbal
Gaming Aulionity b 9361 5 (a4s510 ¥ (562} % 1w % o351

(1} Tochules the Penvadvania Unliies, #RC, Mobegan Goll, MOV -FA, Mohegan Ventures- 3D, 380 WG and MILGA raming
(1 kocledes SalisbansMolwgan, MGER 2od Mahegan Begons and subsidiases

23

MOHEGAN TRIBAL GAMING ATUTHORITY
WOTES TG CONDEMSER CONSOLIDATED FINANCIAL STATEMENTS - (Unntinmed)
funzuditad}

For {he Three Moaths Eoded June 30, 2011

Crilser
MEL! 1% HI"%
Orvmed {hwaed Totel Toeal Moo Consgtdating
(Guaruztor Luarsoilor Gurraoior Gozrantor Eliminating
Anthoetey Spbstdiney Sehaidiares 11 Substdlaries Ectities {23 Adjustments Cansolidated

Mot revenues 4 W15 % 1,263 & 0% Hasy % — % (5507 % 361,370
Operatng cosls and expenses.
Traming ard olher apeeations 155,351 B35 56,940 EYRE — (550} 221.83%
Advertizing, peneral and

addm ruisiratye 479 552 7444 7ot 842 — 56,83
Peprectation and smortizalion 1720 A7 . 531 5357 — . . —_ 22421
Heveramc [ERY) — — — — — {1y
Towl aperating costs and &xpenses 220 B2 1,494 6% 694 71,188 242 {550) 31 282
Tncorne (loss) Srann cperatcomns 33,774 {231} T34 1165 (R4} — 097
Accretion of discoon o 1he

iehiequishment 1eabilicy (2842} — — — — — (2542}
nterest expense {13017} — {13,405) {13,403} {722} 1L {29378
Lavss on interssts in subsidiae s (6. B9 ) — (4623 (4625 — 7,358 —
lher wneare, et 127 — 20k 2 L1 {1e8Y THI
et inceme {lass) 28 144 {231] (6, 665% [A.ESE Y (948} 7,358 29,660
Largs amtekeatable to nair-comralling

interesls — — — — — 436 446
Nck income (Joss) awsibutable te

Wohogan Tribad Caming Aulbarity § 18,346 & 23y 3 &5 5 (6.504) £ fgag}y & FA L I 19 145

{11 Includes the Pennsylvania Entilics, Mohegan Gell, #CY-P4, Mohegan Vemures- KW, BOWW, WTG end 34104 ffanurg.
(2% Incledes Satishan-Mohewan, G801 und dohegan Besorts amd subsiduries
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BEE revenues
Oiperatng costs and sxpeieg
{raming and olher aperalions

Acbverlising, peoeral and admnisicanive

Depreciation and amodizalon

Loss on dispasetenn ol asscls

Total operaling cosis and oxpeanses

1nconne {lnss) Fans gpemtoons

Accration of discount bo the relingerishment fatalivy

Interesl cxpensg

Loss on carly exchange of dehil
Fooets mncinderesny in subsulirics
CHher inu:.nmi._-,, et

Met ineome (hoss)

Loss aftribatehle g non-contralling inlerests

Mel tocomi: (Ioss) altribotabls 10 Maobegan Trhal Gaming

Aloriny

For ike Nine Maonths Ended June 30, 2052

(2} Imchudes Salishan-Molegan, MOG8H and Mohopan Besons and supshdianss

Mel revenues
LIporating corts med ¢ xpoenses.
Caming &nd uther operations

Adecrtizing, gencral and
adrministrative

Diprecialion znd amorlicalion
StTerance
Tuolal apertling costs and cxpencses
Encone {losg) fiome aperations

Accretton of discount to the
relinguishment liashality
Thilerest cxpense

1085 on inlerests w subvitd iarmes

Other woeme {epense), we

Taotal Tatal Noz {'onsalidatingy’
{zuarinboy Grzrgbtor Fliminztiaz
Awiborily Sohsidieries (1) Entiiies {23 Ad st ez Comwliduied

% BOIE § 232457 & — % @17y % 1,047 46R

475,354 171467 — (27 £55 894

192,124 24,761 2955 - 150834

51,33 12,742 — - &A1FT7

3 i | - 3K

648 845 M3 254 24955 (51T 850,130

1412 23,203 {2.955) — 167,330
(6,186 — - — {5, 1R6)
{51,767} {49, 379) {2,450 57y CI03.047)
{14,523} — — — (14,323}

§301,6400) {1,103) — 21,743 —

2E% &30 3185 ] 3,518

15,453 {36400 (2,250 21,743 47,708

— — - 1,147 1,147

% A% 5 LY T (325 % Zam % AR 5%

{1} Iecludes the Penngylvama Fnnites, WIRC, Mobegan Gell, MCY -PA, Mohepan Vesmures-50W, 3000, WG and MITGA Gomiag.
21
MOHEGAN TRIBAL GAMING AUTIIOGRITY
MIFEES TOCONDENSED CONSCLIDATED FINANCIAL STATEMENTS — (Contioued}
{unandited}
For the Nioe Meoths Ended Joae 38, 2031
Oither
MBC 101 %A
Oy e {rwned Total Tabxd Non Cousolidutine’
Ganarantor Cruuraoler Crurunior Giusrantar Flirnbna g

Autharity  Sobstdisry Subaldtartes{1j Subsidiarics Eotitics {2} Adjastments Comsntidaizd
F osiLhoz S i madd 5 ok R LR Y — £ {553y % 14

487,172 I;ﬁ]é 163,024 164 442 (553} 651,261

137,377 PR Pk ik 23,589 2,547 — 163,563

52241 142 15,066 16,208 — 683,451

244 — —- — -— — 244

AT 044 2,08 231,731 6 439 2587 550 23519

194,514 11.433) 213 14,450 (2,87} — il 409
{8525) — — — — -- (5.515%
(46,1963 [ £41,0309 {41 ,4136) £2.006) 401 (35.577)
{22,358) (1,348 (1.34%) — 23,704 —

(154 — .34 &g 1935 (91} 1857

£7.154 {1.435) (20,919} (22.237) (2,745} 25 05,434

Wt imcomnz {logs)

Lasz ambutzble 10 non—controlling
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inleTests

Ket inenine {liws) awribotahle o
Mohegan Tribal Gaming Awthority %

(3 Tncledes Salshan-RMolegan, MO E and Mohepsn Bosons and sohsidiaries

Mel caih (lows provided hy {uzed in) aperabing sctivilfes §

Cash Nows provided by (ussl in) invesling actyitics:

Furchases of property and equipment

{Mber cash flows provided by (used in} invesiing

acuvilics

et cash Mows provided by {wed m.] imening activities

Cash Mo avided by (used ind Jnasteing acliviloes

Bank Credic Facility bomowings—revatving loan

Baok Credig Facility repayroenls  tevalvng loan

Bank Credit Eacility cepuyments --temm loan

— — — —_ - 1400 1,400
6721 & (LA 5 {919y 5 (22338 3 {2748 % a5 108 5 07284
(1} Tnchedes the Peavgyovamg Entities, MMobesan Ciolf, MOV -PA, Molwgan Ventores- MW, RIYW, WTO and MTGA Samang
25
MOTIEGAN TRIBAL GAMING AUTIIORITY
MNOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS - (Continued)
{nnandited)
CONDENSED CONSOLITDATING STATEMENTS OF CASH FLOWS
For the vine Montls Ended Joxe 38, 2012
Taokal Tatal Moo CangoliEttom
Cuarunfor Guarantor Eliminating
Anthority Splsidiartes (1) Entities {23 Adjusénicnts Cansnlidated
3 sal % 43,100 % 23Mm 3 - 144 321
{34.536) {6,102 — — {0,035}
34,7102 5142 {52} (37,254} 1933
166 {22m {302} (3T 3R} (34,700}
LA — — 154 (Wb
(2R NHKI) — —_ — (289 .00y
(2000 — {200
TH) 5 — — I, 550

Term Laan Facaliy Borroawvings, net of disenin

hilp:foowne e govfArchivesiedgaridan 005 276/ 000 105276 1 20004 4520 263 0= 10 il 1142013 4:34:31 AM]
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Soleshan-Mohegan Bank Credit Fecthity sepayments—

revolving boan — (13.23R — {13,250)
Eomne ol Crodin Bomawings 225,25 _ _ _ 225315
Lane of Credit fepayments (225215} — — . (225215}
Ronmwings fron Mahegzan Tiibe — — HLAH) 20 A
Fayments on lomg -ferme deht (56,454) — _ {66, 454)
Privcipal partion of elhinguishment Bahdity paymenls (28, 7586) — — — (27 736)
Distribubinns 1y hfghegan Tribe {40,450} — - — {4.0.1450}
Parments af finncing (ees {50,178} — — — {50,17%)
Clibeer cash Moys pml."idr:d by {used in} finanging

aclivities 5495 (i) THdy {2.37%) 37 IR {347}
Med exsi Mows provided by fused ind lnancing gclivities (%5, 847) 40, 754) 2,978 T4 {97.233)
Mei ineresse o0 cash and cish equivalents £.884 ) A6 36 — B335
Cieshi and civch eyquivalents at beginoing of pereod £ 01E 22,031 973 — 1174
Cash and cash equivalents at ond of peripd 5 G 5 42357 8 Mm% — 120,530

(1) Echedes the Teansy lvania Enties, MBC, Mokegan Goll, BCY-Fa, Mohegan Yenalooes- 3500, MWW, W ond MTOA Caming.
{2} Emchidey Salishan-hiohegan, WOAR and Molepan Resodlz and subsideies.
iy
MOHEGAN TRIBAL GAMING AIFTHORITY
WOTES TO CONDENSED CONSCGLIDATED FINANCIAL STATEMENTS - {Cantinued)
{unzudited}
For the Nioe Mocibx Eoded Juoe 36, 2011
MB{" B9 {)her 0%, Tolal
O] Urrned Total N
{rearanivr {sraranior {Guaranior Coarantor  Consoldating/Elintinating
Auoiboriey Subskdinry Subsidiaries (1} Subsidiszriex Entities {2 Adjustuents {nnsolidaled
et cash flows proveded by {us=d
I} poraling ackivitics e & 5y 5 EL N T 36,547 (1852) % — g 139,001
Cash Hows provided by (wsed in}
invosding aenivities

Yarchases of propeny and .

equiprrent {A7.55&) {19} (12,0846) (12,1151 — [ELNCIED

Chher cash dlows pravided hy

{used In) Eavesiing aclivilies 22308 — 10 T {519 (21 821) 35

et cash flows weed in investing ’ .

etivities {3AR0) (% {12025} {12.045) [#19} {21,322) [39.6660)
Eash flvses provided Iy (used i)

{enanw ing achivilies:
Rank Credil Facility homowings -

revolving loan 2H0000 — — — — — 2000
Buank Credit Facilily epay'ments -

revalving loan [ ERLLL] —_ — — - —_ [EIEALLY]

Line of Credit barrawings 412 800 — — — — — 412,19

Lires ol Crodin cepayments (411 441) — — — — — {411 242

Peingipal portton of relingoishment

hability paymeals [36,354) - — — — — {26,351
Thsinbuotics 1 hdoiwgan Tribe [23.669) — — — — (23 569
Quleer cash flows proveded by

fused in} financing activilies 4419 41 (22,845) {2250 4,3641 i 822 {040}
Mel cash Nows provaded by (usad

) finaatting aorivitics INLLTR Y] 11 {22 843} {22 f04Y 4 560 1422 {97 597)
Wel increase {decrease} in cash and

cach equivalenla i41 7 1,690 1,698 {1} — 1829

hup:fhavow sce eoviArchives/cdmanidata (72 76000 L0052 76 200000 45820 | 2630 1y Bt L1420 13 ;34,51 AM])
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Cash and cazh equivalents o

pogmang of perod 30,1496 {45} 24.366 317 434
Cash and wash equivalents at end

of peciod ' 39287 § An % 20057 8§ MHs 5 Ll R 4 — ] 63, T25

— 3,597

(1) Includes the Peansyluania Entilies, Mohegsn Gelf, MCY-PA, Moliegan Venlares- 30, MY W, WG and MTOA Gaoning,
{2y Theludes Salishan-Mohewan, MGEIT and Moleegan Resorls and subsedianics

27

MOIIEGAN TRIBAL GAMING ATTTHORITY
NOTES TC CONDENSED CONSOIF IRATED FINANCIAL STATEMENTS — (Continueid)
(unandited}

MOTE $—SUBSECQUENT EVENTS:

Project Sunlizht, an estimated 350 million hotel expansion project at Mokogan Svn at Pocang 1ewns, is planncd for development and
construclion ou land adjacent o the exisling casna facilny, When compleled, Project Sunliglt is anticipated 1o inelade o 233-ronm hotel with 2
finess eomter, an indoor poul, abistro and a 20,000-square-foot canvention center, Project Sunlight is being developed  and it by Downs
Lodging, a whally -owned unsesteicted svbsidiary of the Ambority, on land beased from Downs Racing. ¥he anticipaled costs for Project Sunlight
will be Tenided through a combinaion of non-recourss thivd-party fimuncing obtained by Dowas Lodging of appraximately $45 million and a 53
milbicn investment by the Authority, Construction of’ Project Sunfight eommenced in July 2012 and is expected to be completed by e cod ol
203, Onee complered, Y hotel and convention cenier will be operated by Downs Racing undcr 2 triple net icase from Dowos Lodging,

28

Item 2. Management's Dizenssion and Analysiv of Financiul Condition and Results of Operations

Some inlismmalion included in Lhis Quarlerly Repont ou Forn 10-£) and ather materials filked by us with the Securities and Pxeliange
Commission, ar the 810, containg fprvard-looking swtements within the meaning of Section 274 ol tha Securitivs Al of 1933 and Secdon MR of
the Sccuritics Exchange Act ol 1934, or the Exchange Act. Sech starcmens include information refating to bosiness development aclivitics, as well
ag cypilal spending, [nancing sources and the effacts of repulation, including gaming oud tax regulalion, and incrcased compettion. These
siatements can sometimes he identified by oor use of [orward-Tooking words such as “ray,” “'will,” “anticipate,” “entimate,” “cxpeel™ o Vintend *
and similay expressinns. Such faward -inaking information involves impenlant risks and unceraintics dbat sould signilicantly affect anticipated
fuwre results, and accordingly, such reaulis puay diffur materially finm these expressed R any lorward -looking stalements mude by or on our
behall. These risks und uncertaintics include, bul are not limited to, these relating to the fallowing:

+ ihe financial performance of Mohcgan Sun and Mohcgan Son at Pecone 12owns and the Pennsyivania ofl-track wagering Geilities;

+ our deverage and abilily e meet our debl obligations and maintain compliance with finaneial covenant Toquitemens;

«  the availahility af financhse,

* the local, regional, national or global cecoromic climate, incladiag the Bngering cileors ol the ceononic recession;

»  mercwsed compeliion, including the expansion of gaming in Moew England, Kew York, New Jersey or Peoaneylvania;

« ouwr dependence on existing manageimen;

« our ability to intcgrate now amenitics lrom expanstons e oor faciiies s oor curenl operations and manage the expanded facilities:

= chanees i lederal or state tax laws or the adiminiziration of swch lawes,

= changes in ganing laws or ecgulations, indluding the limitation, denial or suspenston of lieemses required under gaming laws and
reemtalions,

= changes in applicable laws penaining to the scevice of aicohol, smoking or other muendlics offered at Mobeaan Sun and Mohezun Sun
ul Pocono Powns,

+  pur ability to successfully implement our diversifiction stralery;

» an act of tcmorisin on the Lindied Stanes:

*  our Customers’ aecess U inexEnsive lransporlation oo fcilides and increases in oil, fuel o other transportation-relaed cepenses;
and

«  undavorabic weather conditions.

Additiona] information concerning polential [actors that cowld alfect our financial resalt 35 included in our Annwal Bogot oo Form T0-K
foe the fizcal yuar eaded Soptember 3 2000, 43 well 35 our olher wpons and filings with the SEC. The forward-locking statements included in
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this (harteily Report on Form 10-) are made pnly as of the date of this report. We da not underlake any obligation to updale or supplemun sny
fonward-laoking statements to refloct subscquent cvents ar cirggmstances, exceopt as reguired by law, W cannot assure you that projected results or
events will be achieved oe will ggour,

Tt following discussion and analysis showld he eead in conjunction with our condensed consolidated financial statemuents and e related
notzs beginning o page 3 ol this Quarlerly Report on Fonn i6-0).

Overview
The Veite aud the Anthorioy

The Mohegan Tribe ol indizng of Connecticnt, or the Mohegan Tribe ov the Tribe, isa federally-recopnized Indian tribe with an
approxindlely 544 —acr reservation sitvated in Southeastem  Coancotient, adjacest tn Uneasville, Commeciiout. Under  the ndian {uming
Regulatory Act of 1488, or IGRA, federally -recognived Indian tribes anc permitied to conduct full -seale casing paming operations on tribal land,
sibjocd by, among other things, 1he negotiation of 2 compact with the alfceted state, The Tribe and the Siake of Connectiont entcred inlo & compact,
the Mobegan Compacl, which was approved by the United Siates Scerctary of the Intertor. We weee established as an instrumentalicy of the Tribe,
with the excluzive authorty 1o conduect and regulate gaming activities for the Tribe on Trikal izads and D eon-exclusive authority 1o conduct sich
wclivilics clsewhore, {ur ganing operarion @ Mohcpan Sun is one of enly two legally authorized gaming operations in Yew England offering
traditiorey] sdot machines and table games. Through sur subsidiory, Downs Racing, L.P., or Donwns Racing, we also own and sperate Mohegan Sun
at Pocono Dovwns, a parming and entenatnment facilivy located w Plains Yownship, Pennsyivania, and seveeal offoimck wapering faciliics, or (T
lacilitics, locaicd elsewhere w0 Pounsylvynia, collectively the Peansylvania emtitics, We arc governsd by a nine-tmentber Manapemant Board,
whose members also comprise the Molegan ‘Tribal Coundl, the governing bady of the Fribe, Any change in the composition of the Mohezan
Tribal Council regules in a comesponding change in our Manasement Rourd,

29

Mohrepan Surn

In Oretober 1946, we vpeacd a gamiog and entertainment conplex krown as Mohegan Sun. Mohegan S is lvcaed on a 1&35-acre site on
the Tobe's reservanion overlookiag the Vhames River wilh direct access from Enterstale 395 snd Commecticw Route 24, hohegan San is
approveimately 135 miles from tew York City, Mew York, and approximalely 100 miles from Boston, Mussachusetts, In 2007, we complaed a
major cxpansion af Mobegan Sun known as Projeel Sunburst, which inchded incroased gaming, restaoramt and retall space, an vnlenainment
arcna, an appreximately 1200 -r00m hoiuey Sky Eliel Tower and approximately F00,000 squarc foet of convention space. Tn 2007, we apencd
Sunrise Syuare, and, in 2008, we opened Casing of the Wind,

hiohegan Sun comently opecates inan approcimaicly 3.1 million squaee-Toot Gacility, which incledes ihe fullowing:

Cavine aof the Eorilt

Az of Fune 1, 2002, Casing of the Earth ollered;

+  approximately FRE000 square feet ol sandng space;

= approximately 3,070 slol machines ad 150 table ganes, including blackjack, rouletic and craps;
+  Bunrise Square, 2 9 800-squme-font Asizn-themed gaming arca:

* an gpproximalely 0,0 squanc-Foot simutcasting Racebonk facility;

+  food and heverage amennies, inchding: Seasons Bulfel, a 783-seat molti-station builel with live cooking stations, Birches Bar & Crili,
a Hong Keong-style food oullet affering suthentic Sombeast Asian cuisine, Bobhay 1lays Bubby's Burger Palsce and multiple service
Laes, all operated by us, a5 well as Ballo lalian Restaurant & Social Club, Frank Pepe Tiezeria Napolclana and Fidolia's Market, sn
approximately 290-zem mahi-station food court, eperated by whied-partics. for a toa) scating of approximarely 1,700;

= fowr Mohegan Sun-owned retail shops, offering products raneing ram Mobegan Sun loge souwvenics 1o cigars; and

= the Woll Pen, an approximately 10000-square-feot, 400-seat lounge fatring live enterainment seven duys @ weck.

Cavine of the Sky

As of Tune 30, 212, Casing ol the Sky allered:

+ approximzately 119000 square fest of gaming spase;

= approximalely 2,120 slol machines and 105 table games, including blackjack, rouletie and craps;

+  food and heverage anaities, inchiding: Todd Enplish’s Twscany, Bobby Flay's Bur  Americoin, a 24-hior colles shap and theee
lounges and bars, all opevated by ue, ag well as five Rl -service restaurants, these quick-service restaurants and a multi-station faod
courl operated by thicd-padics, for a tolad seaing of appeaximately 2,350;
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«  The Bhops at Mohepan Sun containing 31 retail shups, seven of which we owng

»  the Mohegar Sun Arcra with scating for up to 10,008,

+ an approximately i 200-room bovery Sty Dot] Tower, including a peivate hish-limi {gble pames saite:

*  Mshegan Afler Dark, consisting of Tltra 88, a nighteluh, Lucky's Lounge and Dubliney, an Trish pub, afl operated by a third-pary;
= um approximatcly 20.000- sqoare- fuwt spi aperatsd by a third- party;

« approximately 10,300 square fect of conveniton space; and

= wchild care facility and an arcade-sty le enterisinment arca eperaicd by a third-pardy,

Casine af the Wind

As of June 30, 2012, Casino of ithe Wind affered:

= approximalcly 43000 square [eel of saming space:

+ approvintely 725 slot machines, 30 able gancs, incTuding blackjack. roulctte and eraps, and = §2-1able themed poker room;

«  food and boverage snenitics, including: 2 two-level, 16,000- square-fort immy Buffon's Margaritaville Restancant and a casual dining

veslauran sperated by thied-partics, and o bar eperated by us, for a total seating of approximately 473, and

30

» arciall shop operated by a third-party,

Maohegan Sun offrs parking for approximacty 13,000 parrons and 3,200 ainplovees. In addition, we operate a gasohine and conveniznue
cenler, an approximately 3 A0 -square- fool, 20-pump eilily locsicd adjacent to Mohegan Sun,

Mohegan Basketball Club

We formed Mohegan Rasketball Club, LI, or MBC, to own and operste a profeszional baskethall tewm in the Women's National
Haskethall Assoctation, or the WRBA. Tn Jameary 2003, MBC entered info a membership apreement with the WNBA penmiEring il b operate the
Counceticol Sun hasketball feam, The team plays its home games in fhe Mohegan Sun Arena

Mulregan {rajf

We foemed Mohegan Golf, LLC, or Mohegan Golf, 1o purehase and operate a goll courze tn Sputheastorn Connoitient. In May 2007,
Mohegan Golf acquircd substantially all of the assets of Pautipaug County Clob, Ing, which included a polf coursc in Spraguc and Frankiin,

Connwelicant, The polf course was ecnamed Mobegan Sun Conatry Cleb ac Pavtipang and reopuned uader the owaership of Mohegan Golf in June
2007

Malizpan San ar Pacons Downs

Theangh Downs Racing, we own and operate a gaming and enlerainment Gcility known as Mohogan Son & Pocons Unwns localed oo a
300-acre site in Plaing Township, Pennsylvania, and OTW lacilities located in Carbondule, East Stroudshurg and Lehiph Valicy, Pennzyleais, in
Xovember 2006, Mohzgan Sun at Pacong Nowns beeame the fivst location 1o offer skt machine gaming in ke Commeswealth of Ponnsy lvania
when Phase § ot itz gaming and entertainanent Geiliy apened, I july 2008, we completed a major cxpansion of Mohegan Sure al Pocouo Thowns
knonen as Projoct Sunrize, which inciuded increased ganving, restaurant and eetail space, In July 2000, Mahepan Sun at Pacono Dawng opetrad 1t
luble game and poker operattons, inchiding addiienal oon-smoking seetions and o high-Tinil paming area,

Mahegan Sun a1 Pocono Dowas currenlly operates b an approximutely 500,000 -squarc- fool f2cility, which inchudes the following as of
June 30, 2012

*  approximately 82,000 square feet of saming space;

+  appreccimately 2,330 slot machines, 66 table panies, inchuding blackjack, rovlctle and craps, and an T8-labke paker raom:

= live hamess raciog and simuleast and ofE-1ack warenne;

= frodand beverage amenities, itcluding: Rulh's Chris Steakhouse, Bustic Kitchen Biste and Bar, which foatures dining and a live
canking show, Bar T.ouwie, a casval bar and restanrant, Tinthers Boiet, a 300 -seat Mohegan Indian cultural herimge themed iy li-
station buticr, and a tiod coure, incfuding: Juhnny Rockets, Hot Dag Halt of Fame, Puck Express by Wollpang Puck and Ben & Jeny's
Tee Eream, for atolal seating of approximaiely 1.800;

+  five wotail shops, ane of which we owa, slfering products ranging Teoim Mohegan Sun at Pocono Towns loge souvenirs to lne dpparel;
and

= thaew barsflounges: Sunburst Bar, featurcd ie the center of the gaming Qoor, Breakess Night Club and Pear] Sushi $3ar,

Market and Competition fram Qther Caminy Cperations
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Our gaming opemition al Mohegan Sun is ane of ouly v current gaming aperations in Wew Uingland ofering lraditional slot machines
and kalile pumes, wilh the other oparation bring our sole gaming competitor in Connectionl, Foxwoods Besort Casing, ar Faxwoods, ofned by the
Muashantucket Pequot Tribe and located approximately 10milcs from Mohcgan Sun. We alse face compatition rom racine and vides Inttery
terreinal Racilifics in the states of Bhode Tsland and Wew Yok and gaming [acilitics in the states of Mew York and New Jerscy. Tnaddilion, we face
campetition in and rem the Moelbcastem Pennsylvania gaming marked, both in the immediake markel for Mohcgan Sun al Poeond 3owns, and for
tMohcgan Sun, i warketing and atiracling padtoas fean the few York Clty metropolitan region. Please roter o "Pan 1. Tiern 1. Rusincss-barket
arsd Compatition from Other Ganing Operations” in our Annual Repoit on Form 10-K [or the Ascal year ended Septemier 30, 2011 and our other
reports and filings with the SEC for further details regarding cument and potential competition feam alher paming opcrations.

Explanation of Key Financial Statement Caplions

There has heen 10 muterial change from the cxplanation of key nancial stateniuni captions previensly disclosed in our Anaua! Report an
VForm 10-K {or the fiscal year ended Seplember 20, 2001,

n

Results of Qperations
Sremrazy Chperading Besalix

Az of Tune 30, M2, we vwn and operate, vither divectly or throtgh whelly -owned subsidiarics, dMobegan Sun, the Comeeticut $un
WNBA franchise, and the Mohegan Sun Conntry Club, or collectively, the Connecticut enfitics, and the Peansvlvania eoiities. All of gur sevemees
are derived frean these operations, The Conncoticut Sun WA frenchise and the Mobugan Son Conmtry Club are appregated with the: Mohepa
Sun opcrating scament because these oporations sll share similar counomic characlerisites, which st generate paming and colcrainment
revenaes by 2liracting patvons o bohegan Sun, Cur excontive offtcers review and a3sess the performance and aperating eesiits and determine the
praper allocation ol eesources to the Connecicut entitics and the Pennsylvania cntitics on a sepaeate husis. W, therefore, belicve that we haw: two
scparate reponable segments: (1 Mohegan Sun, which includes tlee gperaions of the Connecticut crditics, and (2) bMohegan Sun at Poconn Downs,
which Incindzz the operations of the Pennsylvania cntitics.

The fallowing lable summariacs ow reaolts o a property basis (in thousands, cocept where noted);

For e YThree Months Ended Jooc 30, For 1he Nine Monthe Erdad Jone 30,
Fercentape Parcentage
202 2011 {1} Varianed Variuznce 2012 2ELT) Variazice Varfangs

el mevenuey

Mohegan Sun AT % AR 5 (194D (58pe  § RILAW S 822§ (10456 (L3)%

kiohegan Sun at Pocong .

Brovsms TosE0 TN 24740 3% 235628 222644 12,984 S8

Tenzl 144430 % 36137 % (r60d3) @I 8 LMTARe 5 1 AN 8 2,534 02 %
Income (lassy from
aperutions

Anhegan Sun S 44300 % s4316 F (ILEIR (2043 5 148424 05 13LI07 5 (34EM (2 Ay

Mohogan Sum at Poconn '

Cuowna TG 1577 1035 6% 31660 21,350 10,070 48 6 %

Cotpiras {36813 {3,846 (T85) 0.1 %4 {12,74%) (12,288} {160y - 17 %

Tatal 0050336 0§ 60097 5 (%2605 (I54dfe & 16731 §F  lalady S 5927 3T
et income il tharwhic

hMahasgan Trikal Geming

Aahorily £ 834l 20046 £ (175 HreRs & 4RSS 5 8TIRE & [MEENE) (280
Operating makgin

“nkegan Sun 16,99 1233 2 9)% (14614 1833 15 5% (02 (g

Mokegan Sun at Pocano

Doawns . 13.5% 10.0% 35% B0 % 13.4% 9.7% 7% B0

Tonal 14.8%% 1 6% {18¥% {108 16.0%: 13 4% 06%% I9%

{1y Includes adjusiment bo reduce Mobegan Swats dot teveses by 53 7 million, which related 2o prior persads.
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The most significant tactors and tremds that we believe impacted our financial performance weee as foltows;

= lpwee table pamaes hold percentage al Moheran Son;

«  additional gasing capacity i the Worlheast saming market and agaressive peootional programs [rom compelilors,
= changes in operations designed to improve profitability.

* ersising connmnic SOTGEME;

+ slrolig patron response to promotional offers at Mohesaa Son st Pocoas Downs,

impreved nos-paming Tesuils;

«  gonbinued focus on managing cupenses and enhancing operating slficiencies; and

* 1 3143 millicn non-operating, loss on carly exchange of debt in connection with owr refinancing wansactiong.

Wet revemues lor the Lhice months and nine months ended Junc 30, 2002 compared o the same periods e e peior vear reflact lower
ganing reventes at doliegan Son, These resullx were parially ollsel by higher gaming and non -gaming revenues a1 Molicgan Sun at Poconio
{owvns.

income from pperations for the three moaths #nd nine months ended June 30, 2002 compared to the same pertods in the prior year
reflocis the redoctions i gamdng revenoes at Mnhepan Son partially offzes by the growtlh in gaming and noR-caming Fevenues 8 Mobogan Sun
Focone Downs, Income from operations e the thece months and nine mombs  ended June 30, 2012 also reflects chiznges i s apesations
dusigoed W improve profitability snd our continued focus on managing cxpenses, as well as lawer depreckation cxpenge.

Mk income attribuiable to the Auwthoriny for the three months eoded Tone 30, 2002 ecmpared to M same perced in the

3z

priesr year declined prineariby as a vesudt of Lagher adeest expense, combmed with e reducdion in income om operalions. el ncoma
attribmtable o the Aathonity for the nine months eadoed Jone 30, 2002 compared to the same pevied in the prior year declined primaciby dise o e
less on eosly cxechanee GF debt and highsr inlerest expense, combined with e reduction in tnconwe from operations.

Mohegon Sun
(rrass Revenney

Cirgss rovenucs consistod ol the Following {in thomsamnds):

Far tite Tlerce Aonths Euded Jupe M, For the Nioe Months Ended June 368,
Percentape Percentuge
1z 2B11(I) ¥arlance Variance D12 0115 Yarknee Yartance
CGaming §O32346 3 ISIM 5 (2357 (22pe & Il ¥ TIOEZ % (23473) (3104
Foiod erd beverage 14,163 15,797 el L7% 49,527 47,7 X057 43 %
itolel 10,152 5134 LXut: 1w .29.514 26,788 2,736 : Ii}.z.%
Foetail, eonartaizzucit snd aifcr T 6HY 16,014 6 24 6,265 1,518 1,747 2%
Tolab ' 3 OHe281 &£ J0vEsl & {21.584) (FOys & E7ITIS 5 AROITE 8 {15453} {175

1y Incledes ad vatmal to rednee slob revenuss by 5307 aullign, which relaicd o prior perigda

The: tollowing table summarizes the percentage of gross revenoes from cach of the towr eevente somnces:

For fite Fliree Months Koded Juoe 30, Far {le Nize Mootks Eoded June 36
2812 2011 {1} i3 2011 (1)
Craming, B12% 811% 81 2% 33.5%
Faod and heverage S8 5.2% K 5d%
Hotel 3.5% L1 34% ERL
Betail, entortanment and giber T . & T e i

“Fotal ’ : 100 0% 1003 LILiRLC 10004

{]}- ’ I:‘Eluh:s sdjuslment to nedeee slon revenoes by %3 7 wallen, which relaied o poer perisds

Thz following table presents data related to gaming operations (in thensands, except where noted)y
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For the Three Mazihs Eoded June 31, For the Mine Months Ended June 34,
Feroemiuge Percentage
0812 011 (1) Variznmes Variance 012 (D) Yarizner Variance

Slais:
Hanll4 § 207§ ZIMAERT § (216,532 (07 8 6086080 S SSMETT % (143487) A
LiTons ROVEnbey § sS4 & 1735 ¥ {14357) B0 % SpM035 3 542 O {20 04T (38
Peel Tovennes £ 15RTo 51721y 0§ {11957) Elpa 5 4002 £ sM2AG & [20.264) Qs
Free pramotiongl slot plays
{2} 5 IB236 & 17412 £ 524 7% & 46dTa 5 084 5 ¥ e
Weiybied iveraee number

of nerchines (o unils) 5,931 5,354 {405 0Ly 8 5,083 6,377 (203% {4.67%
ilold percentage (grems) £1% 2% i % 11% 3 B0 03% 3B
WWin per unit per day {gross)

it dollars) b LI 5 =) (laye % m 5 £l b I 03 %
Table gumes:
Tho 3 4803 8 ML 5 {21.528) RaFEs 3 LRI 8 14837 £ (3375 (T4
Revenues 3 6R1E £ 8LT% § {1250 (1547 5§ 220047 % 220567 % {65200 24
Weophtad averags numbar

af pames {in woita} 34 324 (10 {31/ 34 324 (15} (4 8)5%
Hold pracemage (3) 14.7% 16 7% (204 {12000 15.3% 15.3% 016 {07
Wi pe 12t e oy (i
dollars} 5 142 b &Ta 8 (334} (g 8 XIh % 2,325 5 35 l4%
Pokar: .
Revenies 5 16i7 % | 5 (264} SIpe % R & K VI (27} (037
Weighted avirage number

of Lihles (in unids) 52 a2 — — 42 42 —
Revenug per wnit per dey
[atk desLlars) 3 617 3 T+ 5 () eifse 3 EET T ] L {6} {087

13

(1 Lnetles adjuctmg to reduce sbof revenawss by £3.7 matlwon, whech related 19 pror pennds.
(2} TFree promotonal slod plays are ieehxled inosloy zedle, b ol reflocted o sliof revenuss,
(3} Tahle game bold percentage 5 rebutevely predictabbe aver longer peniods of lme, b con sigeilicaontly Niocloale over shorter perings

Craming ravenues for the thres wnntls and nine months caded June 30, 2012 comparsd o the same perinds 1o the prior year declined
privnarily as a result of lower slot and table gane revenues. The reductions in slot revenoes amd handle reflect additional paming eapacity in the
Maonlhenst gaming markel and apgeessive promotional programs fiem competitors, changes in aur operdtions designed 10 improve profiability,
incliding changes in Qe slot wix on our gaming Roer, and a shilt in holel sccupancy from casing palrons o transiont gueests, The declines in table
game rovenucs primarily resolted rome lower lahle pame  bald percentape. combined with the impact of addiional paming, capacity in the
tortheast gaming market, Gaming revenucs for the three months and nine months ended June 30, 2007 also were negatively impacted oy the
shirpgish overall economie eavironment.

The followlig table presents data related to food and baverage operations {in thausands, excepl where noled):

For the Three Montbs Exded Jupe M), For the Nine Months Koded Juoe 30,
Percentape Pergeriage
012 2m Vuritoce Variznce RLIES 1 YVarisnoe Varignce
hfenls sorved S0 B 2 024 2,408 2431 {25} {L0¥s
Average price por meal served
{in dullurs) K [0 I 4 1571 £ 0156 24% £ 1641 % 155 & 0.5 3%

Food and beverage revenucs for the theee months and ning months ended June 30, 2012 compared to the same periods in the prior year
increased duc to the increases in e average price per meal seeved cesulting, in part, from the July 200§ re-opening of the rensvared Season's
Bullel featoringe cxpanded {leringes,

The Mollowing tablc preseats data rebated o batel operations (in thonsands, exeepl whers aoled]:
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Far tbe Three Maovths Ended June 30, Fur ke Wine Mozibs Ended June 30,
Perceniape Percenduge
iz 2011 ¥ariaoce Vuriaoce 012 2HI Wariance ¥Yarlange

Boomes accipicd 103 ios 21 (1.9 L) 30 i3y {0.6)%
Orcupancy rate 96 3% 97.5% L2 (1.2 15 #3% Gh %L 10T M 7%
Average daly swwm rate fin
dollar) 5 91 5 £ K 4 mree % a1 5 B3 5 4 9.6 %
Bavwenue per avadable roism

{ire dallans) 5 . T 12 £ 1 5% 5 LY % 20 & 7 LA A

Hote! revenaes For the theae months sl sine menths cnded Juns 30, 2012 compared 1o the same periads in the prior year ingreased as o
resilt of the Increases n averagye daily room rate, veflecing a shift i hptel gegopancy (e higher paylng tansicnt gucsts.

The fallewing table peesants daty related W entertainment operations {in thewnsands, cecepl whore nated):

For 1he Three Mooths Foded Jone 3, For the iine Montbs Ended Jooe 30,
Percentaue Perrantaze
2012 m Vartanee Yarlance 26012 011 Varianece Yariancs
Anno evenks {in :\ra:-n_ls} k] 30 B 0. T ™H TS i2 15.2%
Arva Lkl 21 182 i7 M 529 444 Kb 175 %
Average prics pee Adena licker :
{in dollars} b 4273 % 51 5 {1495} {261)% % 4512 % ot 8 {892y {14 ¥4

Rectail, entertainment and other revenuecs far the thres manths and nine ool ended June 30, 2002 compared to the same perieds in the
prior year increased primuriby a5 o resulé of sddilional gasoline revenues from the Scptember 2011 apening of oonr employee gas slation, The
declines in average price por Arena ticket were atiribatable to eeductions in the number ol headliner shows beld at the hiohspan Sun Arena,

34

Promotionel 4inrances

The retall valne of providing promeotional allewances was inchuded in revenics ss follows {in thousands):

For 4lte Theee Yoxths Ended Jaue M), For the ¥ins Months Faded Juue 3,
Percentsge Perceniage
012 i Variance Variance b1 0] 2011 Vinznoe Variance
Faod and heverage b3 6498 5 - 6956 3 (458% _ {6a)ye S 125HE &5 2097 § {955 ) Ans
Hulel 341 3400 (RN} 23 10434 10,804 {3%1]]. 1A%
Retatl, enfertainment and plher 11495 ' 13,025 {1,62%) {12.4}"3, 11,463 ERA]T {3651 {1044
Total 21405 % 2IZT % (L1ET) {92y 5 61,887 0§ ssEH § [{5007) {7589

The estimated cost of providing promotional allowanees was included in gaming costs and expenses as follows (in thousands);

For the Fhree Months Ended June 3, Fur the Mice Moniks Ended .luna 36,
Fercrotage FPercentage
12 anll Varbance Vartznce 21z 012 Yariames YVarisnce
Food und beverage ] 6350 % EXTELI 4 (45} @ £ 1957 £ 23S 8 (1673 {1R¥a
Hatel L& 02T (216 (0754 376 6471 (155) (.75
Reled, colertainment and other 10,2487 LEMEN] (373} {7 o AR g4 .54 {TO0; {24%
Toal s 15428 § LR L B {1.740) (ReRs % Ml & L3 & {3,127} {53

Promotinnal allowances for the three months 2nd mine moaths ended June 30, 2012 compared to the same pevinds in the prior year
declined primanly dic e changes in our operations designed o improve profiability, combined with tower redemptions under the Mayers Club
PG TR
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Operatfag Costs and Expenses

Cperating costs and expenses corsisled of the {Dllowing (in thousands):

For the Three Manths Eoded Jone 340, For the Nize Aonths Exded June 30,
Perceniagy Percentage
1z 011 Varlance Yariance 012 i Variance Varisnce
Graming £ (3BT F 450§ (6130 (42 5 4194690 & 431254 § 11,564 [2 TP
Food und beverage 850 8219 151 AR 27,139 24,758 2271 oA
Hatel 1658 1413 245 T2% 10,704 4,506 %7 0%
Ratnl, enlertinment and amer 10,291 £.749 I 542 17 6% 20957 23334 a620 20T
Advertiging, peeral amd
administrative 41 045 45706 (4 6613 {10 78 124623 120, 104 {44811 (L5
Bepeciation and amanization 17,7k 7177 3xa 1.9 52200 52 503 (301} {08
Lass o dispogiiion of assels 1% — 1% WKL) % 36 — 38 [[LIXTR"S
Suevenin — {1103 I (1000 — 242 {242} {100y
Talal $ OIS S IXTOTR OS5 (1A% (350 § 663414 § ETLITT S (663} {10

Craming costs and expenses foc the three months and wing months caded Jme 30, 2002 eonpared to the same perieds in (e peier year
decrcassd primanily as a result of changes in our operations desipied w improve pralisbilily, incloding lower costs rolated o T ayer's Club puint
redoinptions at ibied -party outlels and Mohegsn Sun-owned facilities. The vedoetions b gaming cwsts and expenses also rellect lower S0t Win
Contribulion cxpenses eommensurate witlh the declns in slol revennss and redvced labor costs. These resalts were padiatly oflset by higher
cating markeling and promotional expoazes in responsc to the competiive promutional covironment. Expenaes associated with the eombined Shot
Win Cantrihution and free promotional slol play contribmion tataled $43.6 million and $130.4 midlion for the three months and nine months erded
June 30, 2002, respectively, and 5468 willion and 51354 million for Lhe dbrec months and aine manths ended June 30, 2011, respectively.
Cumiag costs and cxpenses a3 a percentage of paming revenses were 39.6% and 538.0% for the tleve months and mine monlhs ended June 30, 2002,
respectively, compared to 56.5% and 58.1% tor the thros months and nine montha ended juse 30, 2001, respectively.

Food and beverage ensts and expenses for the three month: and nine months ended June 30, 2002 compared 1o the same periods in the
prior year inercased prinarily duc to reduecd vse of fod and beverage comsplimentaries, resulting in lower areounts of food and buverage costa
being allocated to ganing costs and  expenses. The increases in food and beveragpe ensts and expenses alse tie rellect higher cose of fond sl
beverage sold conuncosurate with the prowil i Brod and beverags revenues

Hotel custs and cxpenses for the three months and aine months endad June 30, 2012 compared o (he same pavieds in the prior year
increascd prinarily as 2 resnle of redoced wse of holel complimentaries, resubting in lower aovaonts of hote] costs

35

lzing ullocated (o gaming costs and cxpenscs.

Ectail, cntertainment and other cosis and expinses lor the three montliz and ning moaths ended June 30, 2012 comparcd to the same
purivds in the prios year Increased primarily as a result of the highear cozt of gaseline sold commensirate with the growth in gaseline revepues and
reduced use of retail, enterlainment and olher complimentarics, resulting in lower amomnts of refa, cotertainmenl and ofer cosis and expenses
toing allocaled to ganing costs aml expenscs.,

Advertising, general and administcative cosis and cxpensas for the thrce manthis and nine months ended Junc 30, 2002 compared 10 (e
same periods i the privr year declined primarily a5 2 resull of redoctions in insurance and wiliy costs, ws well ws expenses associaeed with
scivices provided by the Siate of Conneciicut. Adveddising, goneral and adminisirative costs and crpenses for the three months coded Jitne 36, 2012
alse reflect bwer advertising expendituics.

Mokhegan Sun @l Focona Bowns
Grovy Revenies

O vovenuss oonsisted of the fallowing (s thoesands);

For the Three Maonths Eoded June 30, For 1be Mioe Mooths Ended Jone 30,
Percentipe Percentipe
i 101 Varbancs Varlance iz LR Variabee Variance
Cluming S MM 3 TzAam 3§ 2,346 31% 0§ W64 5 NGRS S 128 59%
Fad and biverage 6,537 6 5% h (0.2 15,500} 17,87 w11 §2%
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Rotail, enteriainment amd oadher 2,325 2,206 117 $1% 6,193 5,420 ¥i:" 4%
Tital ¥ #Is 3 #1153 % 2451 W% F 243637 F 33EM 5 13993 £0%

The follivwing table summariocs the pereentage of pross rovenues fiom cach of the three revense surees;

Far the Thres Months Ended Jaoe 30, For the Mine Manthz Eoded Jure 30,
a2 2013 2012 it
{larming, E9d% 025 0.9% 0.0
Tved wnd beverage 1.5% &.1% T % T.7%
Retul, entgetyinment and other 2 E% T.T% 1 5% 134
Total JLLLEICo W5 10H) (% [LESRIEEY

The following table prosents data related o gaming operations {in thousamls, evoepl where noted):

For the Three Montlhs Faded Junc 31, Faor (be Nine Months Fuded Juns 30,
Percentars Percentags
iz 20l Variaare Yariance bl [ HH1 Variance ¥Yarignce

Stols
Handle £ Mg 5 TR £ (GTEN {L3PA 8 2235052 5 2014346 5 1 iu8 13 %
Gross revenues £ AW & ST0AT 5 1e40 6% 5 I7ERSI 8 IA7TZIZ & 114N 683
M evenues L4 ST § 5034 3 2033 ta% 5 174618 t 157,178 F 40 G3%
Frec promotional slotplags (1) & 153 5 18386 § (3060 (673§ 465% 5 43226 5 (1718 (16)
Weiplned average nanber of

machires (in sy 233k 2,312 — - - 2532 e {77} {323
Ttold percenlage {grossh 0% Ta% (4% $3% A1, Ta% 02% rE%
Win par st per day {geoss) (n

doliars) 5 241 £ | % 12 13% & 280 § X5 £ b 1072 %
Table games:
Chap ¥ 0927 b 51,30 % {1507 9% 5 161480 5 149535 R | R 540%
Rovemsey b 9Ms 8 9.1 b S HE%% % PN L] 3 7,144 £ 207z Ta%
Wil average rumber of

garnes (i undls) 66 5} -- — &6 0 —
Hald percentage (1) 18 2% I7i% 1.1%% 6.4 % o 18235 (LR e {595
Win per noik per day {in
dallars} 5 1,549 £ 1.527 b 11 09% % 14615 b 1,566 £ 105 T2%
Prkor. ] .
Hevemmes £ 71 5 1,074 5 {203) {129 S 2,801 Y 1,222 z (311} {IN.3)%
Weighted averzpe nwnber of

tahles {10 unies} . Ie 1% ' — 1R 18 - —
Kevenee per unit per day {in
dallars) 5 i b 658 % {13} (113 3 b1 & 634 3 {Tiy {1078

14

(1Y Froe promoticnal shol plays are incleded oy slot kandle, but not reflecied in slog revonies
(1) Table ganes fold pecoentdge s relatively predicisble over longer pericds of tme, bt can sigmificanty fuciete wwer shorer perods

Gaming revenucs For the three months and nine months eaded June 30, 2002 comparcd o the same perinds s the prios vear increased

primarily as & resull of higher slotrevenues. The growtl in slon revenoes rafleets strong patron response to our promotional offers and chamecs in
cur operatisnts designed o inprove profilabiliy,

The {ullewing table presents data related wy fand and heverage operations (in thuusands, except where naoted):

For the Threr Menths Ended June 30, Far the ke Mooths Ended Juze 30,

Pevuveniaue Percentage
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012 011 Variance Variance A a1 Vuriance Varizce
Mcals scrved 186 29 {31 F15 15 546 578 (32) (5.5Y%
Aveaps prce per meak soreed
{in dallarsy 5 i5% % 1516 % iz 4% & et 8 isan % 067 4.5%

Food and boverage revenes for the three raonths ended June 30, 2002 compared to the same pesiod in the prioe year were flal, Food znd
heverpe revenues Jor the nine months ended Tune 360, 2012 compared to the same period in the prior year inereased duc io changes in momaotional
beverage olfees. Wie reduvtions in meals served, as wll as the geowih in average price per meal served primarily resulied from changes in our
operations designed woimprove profitahility,

Hetall, enterlainment and other revennes foe the shres months and nine months ended June 30, 2012 compared to the same pertods in the
prior year mcreased primarity az a result of higher ATM commissions and changes in promational tobaces oflers.

Fromotional Aflawmgoay

The retail valoe of providing pronetional allowvances was inelinbed in revennes os [ollows (in (housands):

Far tiee Three Monihs Toded Jooe 34, For tie Nine Manths Fided Juge 30,
Parcattape Percentyme
iz i1 Yariance Variance 2012 2001 Yiraoce Variznee
Faod and beverage s 608 % 1640 8§ 32y 1EE T R S |10 22 B 912 5 47 Ta%
Trend aud moted Gknmenl 447 424 13 10% 1250 1,058 2 21 0%
Tatal 5 408 & 4,069 8 {19 {051 £ 12068 % 11004 8 L 924

The vadimated cost of providing promotional allrwvances was included in gaming costs and expensss as follows {in thowsands):

For the Thres Wooths Exded June 30, For the Nine Maonths Ended Jaene 31,
Fercenkare Percentags
22 2011 Variznce Yariance Mz 2041 Variance Variance
Food mnd heverage b4 186 % 1851 % {15 (26ks % a185 % TaN % 263 A%
Retail ael cntestunmend 333 573 I 18%, 1,492 1,338 174 11.5%
Tonal ) 5 3.31% 5 3384 % {85} flops % 3657 8 914 5 421 4.46%

Promuolional allowances for the three monthes ended Tune 340, 2012 campared o the Same period in dhe prior year ware flat Promotional
allrwances for the ving wmonths ended Junc 30, 2042 compared to the saae pertod 1a the priee year inereased due o higher redemptions vader the
Players Chaly program and chaeages in cerlain promotional offers.

37

Gperating Costs and Expeuses

Operaing costs and expenses consisted ol the following (in thousands):

Far Lkt Three Mooths Ended JTone 30, For the Xine donths Ended Tune 30,
Percentage Tercentan:
iz Il Vaniaoce Variunce HIEZ mn Yiraoge Yariance
Crarming, £ 4612 8 34403 5 3% (LRS- S L A T L% R f.334 i
Food and beverage .30 2,202 08 LR £116 6,003 123 204
Butail, eodertainment and adier i) 332 (45} (13.6)% #iil 213 (5t} (30
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Adverising, peasial anmd

adminisdrative 7645 7,272 113 57% 22,563 X8 a7 128:
DPepreciadion und amortizalion 1,957 5304 {1,247} {240 11,716 15759 {4.043) {ES.T};V.
(Ean] s on disposdion ol
sl 13 - 13 {HIG 0¥ 284 : T4 HELBG

Total L&  G6RR44 B A5A4IT 0% {569 {OEys % HIMR 0§ OT0M 3 25904 1.4 %

Gaming cowus and expenses for the three moaths and nine months ended June 34, 2012 compared o the same periods in the prior year
increased primarily as a result of higher Posnsylvania $lot Machine Tax  commenswrate willy the aeawth in sfot revenies, Gaming costs and
expenses for the mine menths ended June 30, 2002 also reflect higher payroll costs and adverlising and prometional expenditures, Uhese resulis
were partially offser by a S676,000 chargs sssociated with scheduicd repavrionts wr be made by Mohczan Sun a Pacono Downs (along with other
stor muchine Beensees in the Commonweabh of Peonsyivania) for Iis proportional share of gaming oversight costs previeusTy incurred by the
Dernsylvania Gaming Contrel Board, o the PGCR, purstant 6 a repayment schedule adopted by she PGOB in Tune 200 1. Expenses assnciated
with the Pennsylvania Slot Maching Tax totaled 533.5 million and S100.% million fae the they months snd nine months cndued June 30, 20172,
respectively, and $32.4 million and 3955 million for the three months and nine ionths crded Tune 30, 2000, respectively, Pxpemses associated
with the Veansylvania Table Game Tax totaled $16 million and $5.2 milion for the fhrec moaths and nine mombs ended June 30, 2002,
respectively, and 517 millinn and 3449 million for the three months and aine mombs ended Jane 30, 2001, respectively. Gaming costs and
eaponicy aF @ porccutage of gaming revendes were 73,19 und T1L9% [or the theee aonths and nine manths ended June 30, 2012, respectively,
ecrapared to 75.1% and 74.2% for the ree inoniths and nine months ended e 30, 2011, respectively.

Food and beverage costs and expenzes o the three menths ended Junc 30, 2052 compared to the same peried in the pricr vear incremsed
priniardy due w reduced vse of food and boverage complinentarics, reseliing in lower amounls of food and boverase costs heing alfocated o
gaming costs and axpanges, Food and bevermee costs and expenscs fur the nine months ended Jane 20, 2012 compared 1o the same pertod in the
prior year increased primarily as arcault of highe: cnst of goods sold commensurate with the geowth in food and beverage revenues, partially offsct
by increased use of food and beverage somplimentaties, reaulting in hisher amosats of lood and beverape coss boing allacated fw paming costs and
CRPENSES.

Retail, enteriainment and other cogis and cxpenzes for the three months ended Junc 30, 2012 comnpared to the gamwe period in the prior
year declined primarily due to non-reouning cateraiiment costs reanfting from the disconlioualion of conceris on the nficld of the hamuss reine
track. Retatl, entertainment and ofwr costs and expenses for dhe aine months ended June 30, 2032 sompared 10 the same period in the peior year
decressed primarily as a result of ncreased use of remail, entenasiomenl and other complimenaries, eeeniting e higher smounts of retail,
enlerfzinmenl and other costs and expenses being allocated to pamiag costs and expenscs,

Adverising, general and administmve costs and cxpenses For the thres menths and nine menths ended June 30, 2012 compared to the
same periads in the prior year increased primarily az 2 reswlt oF highur insurance and pay roll costs and regulatory expenses,

Depreciation abd amortization expenscs [or e hree manths and nine months ended Jone 30, 2012 compared o the sanc perdods i g
prioe year deereased primarily as aresaleof faity deprecisted assets related 10 the Phase 1) faeiline.

1%

Corporate Expenses awd Other Incore (Expense]

Carpurse expenses wnd olher income (expenscy consisted of the followiag {n thowsads):

tar the Three Manths Frded June M, Fur the Nine Mantbs Frded Juze 30,
Fercantape Percentags
iz 011 ¥Yariazce Varjanee i plia )} Variunce Varbyneg
Corprrals cxpemses:
Corpsnate b 4651 % 18 % =] WE% 5 i265 0§ 13083 8 490 10%
Dacpriciption amd amortization an 40 (1% (250014 25 123 (243 (2283

itipedhorany sec.goviArchives‘od g data 10D 2 Ta N U0E2 TH T 0000 42200 2630 0. L] 17147200 3 4:34:51 AM]



26100

Sevaraor {1} — . — — — X 2} {10004
Total Comarate expenses I 488 5 13w % 85 W1% § 12748 0§ 12288 % a0 IT%
Oflser income (exnense)
Accretion of dizcounl by the
rchngquishment liability {2) £ 2 5 (2R4E) S 740 (2% 5 (BI86) S5 (R325) 5 2310 (274
Laterest imome {3} i,542 B43 1.177 1770 % 1,559 2,043 1,46 715 %
Inlemest expuenge {41,581} (29378 {12,207y 415 % (103,047) (RRE3T) f14.210) 160 %
Loss un carly exchange of debn ) -- {17 T {14.323) — (14,321) 100 0 %4
{Rlser snoome {&xpense), not 7 11% {nn [ R {31} ply) 195 (RE 3%
Tatal ather expense oAy 5 (AT 5 {1030 Baw § {100 S (95525 § (2500 25T %

(17 Hon-reonring workfioree reduction related
(23 Reflecis weercdion of e discounl o e present value of il reliquishment tabihity for the ernpact of e ‘ume value of money.

{3y Tnowanly represents interegt cied an bong-erm receivables Iaterest ineome for the thros months and mne manchs eoded June 30, 2012, inchedes adyugiuwent of
F1 1 million whech refated to prior perigds.

Fenal Corporate costs and expunses (o the three months sad nine momths ended June 30, 2002 compared w the same petigds in Ues prior
year increassd primarily as & result of bighcr development related cxpenditures and severance cosls.

Imerest expense for the dhree months and nine months cnded hune 30, 2012 compared to the same periods in the prior year inereused 15 a
result of higher weiphted average isterest rme. Weighted averaes interest rate was 9.9% and §.4% for the Uwee months and nine months ended
Tune 30, 22, respectively, compared to 7.2% and 7.1% for the theee months and nine menths anded June 30, 2011, respeetively, The increascs in
weighted average inlerest rate weee driven by oar March &, 2012 refnancing transaciions. Weighied average outstanding debt was $1,67 billion
atd £1.63 billion for the thuce months and sing months ended hune 30, 2002, respectively, compared t $1.63 billion and $1.66 billion for the Theee
months and nires reonthix caded June 30, 2011, respectively,

Loss on early exchange of debt for the dwee months and vine months ended  Junc 30, 2012 repeesents financing fees written-ol¥ in
conneetion with our March 6, 2012 refinancing tomsactions. We incurred approxdmately $58.3 million in Lansactinng costs in conncction with pur
relinancing. of which 3143 million was written-ofF and $44.0 miilion was capitalized and will be amorlized over the s of the telated debt.

Seaznnality

The gaeving market in the Northeastern United States & svasunal in natere, with peak gining aclivities often oecurring s tiohcgan Sum
and Mohegan Sunal Pocono Bowns during the months of May teowsh Angust, Accordingly, our results of operations for #he three months and
vine monrls ended June 30, 2002 are not necessanly Tadicative ol oporating reaubts far sllier inforim periods o an sntive fiscal year.

Liguidity and Capifal Resources

Chur cash llows consisted of e following (in thousands):

Far the Nine Months Ended done 30,

Percendaze
012 i1 4 ] Varience ¥ariance
et cash peovidiad by operating activitics £ 142 % 3900 % 5200 17 %
et cash wisd incdnvesting sctivitics (38,700) {30,A65) 164 {2.47%
er cash Used in financing sctevitie: (%7,235) {57,597) 62 (04784
Met encroage in ey ad coch eguivalenis g $356 % 1478 % 0,523 35719
10

Ag of June 30, 2012 and Scpterber 30, 2001, we held cash and cash eguivalents of $120.5 million and $112.2 million, respectively, As a
result af the cash-bascd nuture of our business, operating cash flaw Jevels 1end o follow wends in our operating incame, sxclading the offeets of
non-cash charges, sueh as depresiation and amorization, acoretion of disconnts, relinguishment liability reassessments and loss ane carly exchange
ol detn, The increase in cash provided by operating activities for the nine months cuded Juns 30, 2002 compared to the same pettod in the prior
year waz alribatable to lower working capical requiccraems, panially offset by reduecd operating income afur adjusinents for non-cash wems,

Opurating activitics are o sipnilieant source of our cash flaws, We ulilize cash flows fivm operdivns for scheduled interest Py menis,
relinquishancnt paymonts, planed capital vxpendilures, distributions to the Tribe, projected working capital necds snd debt reduction, as well as
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miuke invesiments, from time o fine, Yhee are sumerous poteniial faclors which may couse a substantial reduction in the amount of such cash
Bows, including, bul row imited to, the lollowing:

+ redyeed digeretinnary spending on activilies such as gaming, leisure md hospitality;

incrcased compoiition, inchiding Lhe lezalization or ox pansion of gaming in New England, Mew York, Mew Jumey, Pennsyleania ar
other slales in the mid-Atlantic reginn, oF the cxopansion of on-line caming i e Tniled Stales;

r amlwvorgble wepther conditioes,

+ chanaes in applicable bawva or policies regarding smeking ar alcohol serviee at Mohacgan Sonoand Mohegan Sun a1 Poecoinn Downs;

« an infrasicacture o transpoctation disrusion, sech as e elosure of 2 major hizhw ay near Mohcgan Sinooe Mohegan Sen st Pocona
Downs, for an exiended pevied of time; and

« an aet of teerorisma on the United States,

The decrease in cash vsed in jovestine sotivitics Fer he nine momths eaded Fone 34, 2012 compared Lo the same period in the prior year
prinarily reflects proceeds Grom the Commaewealth of Penesylvanis's facilily improvement grant, padially offset by higher capital cxpenditores.
The sligln decresse n cach wsed in financing sctivities {or (e nine mearhz ended Jane 30, 2012 compared ta the same pesied in the prior yoar
prinarily relleeks incrcased borrowings, parbally olfscl by higher paymcnts of financing foes and disiributions W ke Tribe,

Externg! Soarces af Liquidity

On March 6, 2002, the Authority completed a comprohensive refinancing of ils onlstanding indebtadness, including the consunmation of
private cxchange offers and ennsenl sodivitations with iespect to il oulstanding notes, an amendincnt and restateinant of s bank credit Lacility and
the exeemion and funding of 4 terin Joan Tacilivy {all further discussed helow).

EBank Credit Facilitie
First Lien, First Our Credit Fooilily

On March 6, 2112, the Authoriky cntercd inlo a Fourlh Amended and festated Bank Credit Faciliy providing for 2 340600 million dom
lgant and a revolving loan with letier of credit and boerawing  capacity of up to $75.4 million [romi a syndicals of finaneial instuuatinns and
commurcial banks, with Bank of America, MoAC serving as Administrative Agenl {The "Bank Credit Faciliy®). Principal oukstanding on the terin
loan under the Rank Ceedit Faciliiy is o be repaid af 2 rale of $1.0 million per quarter. The Bank Credit Facility matures oa March 31, 2015, upon
which date all ontstanding batances aic payable in [ull, As of June 30, 2012, there wore $398.0 millien in fem loans and oo revolving leans
autstanding veder the Bank Credit Facility. 4s of Junc 30, 2012, lefters of credil fwsued uader the Bank Crodic Fasilioy wotaled ¥2.3 million, of
whicli no amount was drawn, Inelisive of Laters of credit, which reduee borrowing availability ander the Bank Ceedit Facility, and aficr taking, inle
gocount Fostrictive financial covenanl requiremenls, the Authority had approximately $72.7 million of borrowing capacity under the Bank Credit
UVacility a8 of June 30, 2012,

Borowings under fu 12auk Credis Facility mewr interest as [ollows: (i} for base rate revalving Inans, base raw plus an applicable margin
hased ona leverage -hased pricing grid between 2 23% and 3.25%; (i) for Eurodollar cate revolving leans, she applicable LIBOR rate plus an
upplicable margin based o a leverape -based pricing prid hetween 35080 and A50%; (1t} for buse mle tern boans, hase 1awe ploz an applicalle
araraim cinal 1o 3.25%; and () for Earadallar rate tonm loans, the applicable LIROR ate ples 2.50%. Tor Bwedollar vate kenin foans, LIBOR iz
subect w 1 1.0% foor. There also is a foe ol boween 0 25% and 0031085, based onaieverage -based pricing erid, chareed on unesed rovalving
commitments. Tnterest on Evrodollar tale louns i payuble ar te end of cach applicable imersst period lor periods ol threz swonths or bess and {or
trans of more than three months, cach Marely, June, Scptember or Dlecember that occues after e beginning of such interest poeriod. olerest on basc
rate advanees Is

payahle quarterly in arcars, As of Jume 30, 2012, the $3%8.0 millicn tem lean outstnding was based o the Buradolla rale Qoor of 1.0% plus an
applicable margin of 4,500, The applicable margin for commitment f2os was 0505 a3 of Junc 30, 2002,

The Asthoriy's obligations wnder the Bunk Credis Factily are lilly and voconditionally goaantead, fointly and severally, by the
Tenpsvivania Eneitics, MO, Mohepan (Golf, MCV-PA, Mohogan Wentires-fW AAVW, BTG and MTGA Gaunteg (the “Ouarantors”). The Bank
Credil Faciliny is collateralived by a firsl priotity lieo on subaaatally all of e Auhorily's properly and assels and thosc of the Ooarsotors {siher
than WMHECY, including the assets thal comprise Mohcgan Sun at Pocone Downs and a lcasehold feongage onthe land and impravenents thial
coraprise Mohegan Sun (the Authority and the Guarantors, other than MBC, arg colleetively referred to herein as the “Granlors™ ). The Grantors are
also required 1o pledpe addivonal assets as collateral [or the Viank Credin Facility as they and future guarantor subsidiancs acquire them, The licns
and sceunfy Interests granted by the Granors us sectrity for the Amhority's obligations under (he Bank Credit Vacility une senioe in priotity o the
licng on the same collateral secusing the Tevn Loan Faeility {83 delined below) and the 2009 Second Tien Mates, 2012 Second Lien Noles and
2012 Third Lien Notes {cach at defined below and, collectively, the “Szenred Notes”). The coltateral sccuring the Bank Credit Facility constites
substantially all of the Crantars® property and assels thal secure e Tenn Toan Facility and the Sceared Notzs, but excludes cerlain excheded asscts
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as defined i the Bank Credin Facility,

The Bank Credil Facllity containg negative covenanls applicable o fwe Authorily and the Guaramors, including nogafive covensnls
govering incarrence of indebledness, incurrence of liens, payment of dividewds and other digiribufions, investuwnts, asset sales, afiiliae
tansachions, mergens or consolidations and capilal cxpendilures. Additionally, the Bank Credic Facitity includes nancial maintenance covonants
perldining o fotal leverage, sendor leverage and minimum lixed charee coverage. The levels of these eovensnts as of Jime 39, 2012 threugh the
remabning term of the Bank Credit Facility avc as fallows:

Minimum fixed charge eoverape eutio sovenant, as delined under e Bank Credit Pacilitg:

Fiseal {Juaricrs Fanding:
Tune 33, 2012 und thereafler 1.05.1.00)

Maxinown intal overage ralio covenant, or tatio of total debt to annualized EBITDA, as such teong are delined under te Bank Credit
Fuality:

Fiscal {Juarters Ending:

June 30, 2012 through Seplember 30, 2012 T250.00
Decembier 31, 2092 theoualh 3arch 31, 2013 TUHL L T
Fang 30, 2003 throush December 30, 2003 . & 15100
Mareh 31, 12 throngh Tane 30, 2014 R ALY
September 30, 2014 and theogaThes 625106

dMaximum seniov leverage ratic covenang, or ratio of tetal debt outstending onder dwe Bank Credil Faciliy to annualized FRITIA, a5 such
terms arc delined nnder the Bank Credin Facilis

Flacu! Quarizrs Endiop:
dane 30, 002 and thereafter 175,104

As ool Jume 30, 20012, the Authority and the Tribe were in compliance with ald cespective covenant requirerments under the 3ak Credie
Faciliny.

First Lien, Yecond Out Term Loan Facility

{n Warch & 2002, rhe Aathority oirtered nie a loan agreement providing for a 52250 millton Dist lien, second ool tenn loan with Wells
Fargo Gaming Captlal, LLC scrving as Administrative Agent (e "Ferm 1oan Facility®}, The Tormm Loan Facility was issusd a o price of 98,00 of
par, Jor an inidial yicld of approximatcly ¢.6% per anaum. The Tera Toan Facility has 0o mandulory amortization and i payablz in [l on
hAarch 37, 2076, The net procecds lrom e Temm Lean Facility were used to sefinance the Authoriiy's existing indebledness, perancaly reduca

commmibnents mnder the Bank Credbt Facility and pay acensed inteeest, loes and cxpenses in connection with the Authorig®s refinancing transactions
comsummaled on darch 6, 2012,

Loans under the Tenn Loan Pacility fneor Inberest a5 Iollows: ) for base rate loans, base rate phas 6.50% per aonmum and (i} fn
Eurcdollar rate leans, LIBOR plos 7.30% per annome. T all eases, TAROR s snbject o 2 1.530% floor. Intserest on Furedolar rate foans s payahble ot
the ead of cach applicable inlerest peried or every guanter in amcavs, if ab intercst potind exeseds three wonths, Tolercst on base rate nans 5
pavable quartcely in arcears, As of Juac 30, 2012, the Awthorily bad a 52250 million Furodeilar

ai

rate Toan owtstanding, which was bascd on the Evrododlae eate Moo of 1.30% plus an applicable meerpin o 7.50%,

The Term Loan Facility is fully and uncondiionally goamntecd, folnlly and severally, by cach of qw Guaraneors, The liens and sceuriky
inderesls granted by the Girantors as sceurity for the Authori's ubligations under the Term Loan Facility ane senior in prioviiy to e licns oo tie
same oollalersl securing any ol the Secured Notes, The collateral sccuring the Term Loan Faciliy constituey substantially all of the Grnters'
peoperny and assets thar zecure the ek Credit Pacility and the Scearcd Motes, bul excludes contain excluded assets ag defined i the Tesm Loan
Facility.

e Teem Loan Facility conlsins nepalive covenanls thal are substantially the same as the negative covenants contained in the Bank
Credit Favility. The Term Toan Faciligy alza conbaing financial inqinlenance covensntys that are substantially the same ag tose in the Raok Credit
Facility and also includes a separate est lien leverage ratin coavenant.

Az of June 30, 2012, uoueh the remaining term ol the Bank Credit Facility, the level of the st Hen leverupe tatio covenznt, ar exlio ol
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ttal debt vulstanding under the Bank Credit Facility snd Term Loan Faciliy to aneaalized EBFTINA, as such forms are defined snder rhe Term
lean Facility, i5 2,73 w 100,

As of June 30, 2002, the Amhorily and lhe Trbe wore in comgliance with all respoelive covenant requicements ander (e Term Lean
Facility.

Senior Secured Nofes

2809 17 2% Second Lien Senior Sceured Nofes

In Getwber 2009, the Anthocity issucd $200.0 inillion Second Bien Sewior Secared Woles with fixed intorest payable a1 arate of
1L50% per i (e “2009 Second §ien Notes™), The 2009 Sccond Licn Wotcs were isened af « price of 96,234% of par, w vield am offective
inforesy rate of 12,25% per armpm. The 2000 Sccond Lien Motes mature oo Wovember |, 2017, The fiest call daee for the 2009 Second Livn Notes
is Movember 1, 201 3. Interest an rhe 2009 Scoond Lien Motes it payahle sewmi-anmnally on May 1° and Sovember 1.

O March &, 2012, the Avtkorily cowpleted = private exchanpe oiTer and consent solicitation far any or all of its cuistandine 2009 Second
Lica Molcs. Ax part of the oxchange olfer, the Aulhority solicited and reeeived comsents from tendering holders o certain amendments to the
indentures poverning the 2069 Second  Tien Wous, which climinaled cortain restrictive covenaets under the noles and related indenture, The
agarcgate principal amounl of 2009 Secoed Licn Notes teadesed and cxchunged was $199.8 million. An agpregate principal smosnt of $200.000 of
2009 Sccond |.ten Wates remaing ontstanding as of June 30, 2012,

The 2009 Second Licn Motes are collatevatized by a sccond priotily lien on substentially all of the Gramors' wid future ATt
subsidiarics’ praperties and assets, and are elizclively subeedinated 1o all of the Authnrity®s und ils existing and fwture guarantor subsidiarics' first
prieity lien secured indebtedness, including bornowings under the Bank Credit Faciliny and Tenn Toan Facility, to the extent of the valne oF ihe

collateral sevaring such indebivdncss. The 2009 Second Lien Nules are Rilly and snconditionally gnaranteed, jolafly and scverally, by the
Guaranmtlors.

The 2008 Second Tien Notes and guaranices have ot been and will not be registered ondze the Secnrities Act of 1933 or the securitios
taws of any other jurisdiclion and may oot be offered or soldin the Liniled Siatcy absent registration or an applicably cxemption from sech
registration roguirenens.

2012 1T W% Second Lion Senfor Sccured Notex

On March 6, 2012, the Awthoreity issned $19%.3 million Second Licn Scnior Secuved Mates swith Oxed intorest payable at a rate of 11.50%
prer onnpem (the 20123 Second Licn Twotes®) in cxchanee for an squeal sinount of 2009 Sccond Licn Wotes. Tha 2013 Second Lico Wotes manne on
November 1. 2007, The Avthority may redeem (e 2012 Sccond Lica Notes, in witole or in pard, at any tiroc priov 1o Wovesber 1, 2014, a1 4 [iice
equal e 10084 of the principal amaunt o a make-whole piemiom and acenecd intcrost. Cn o after November 1, 2014, the Anhoniey may redecm
the 2013 Second Lien ivotes, in whols or in parn, at a premiom decreasing ratably W zers, plus acersed fuberest, I a2 change of control ol he
Authoyity oecues, the Awhority must offer o repurchase the 2002 Second Licn Noles al a prics eaual to 1WH% of the principal amount, plus
acerucd interest. Tn addition, if e Aathuonly undertakes certain ypes of asset sales ar sudfers cvents of loss, and the Aathocity does not use the
relabed sale or inswrance peocreds for specitied porposce, the Aolliority may be required to offer to reporchass the 2002 Second Tian Nolcs af a
price equul 1o 190% of the principal amount, plus acoyued interest, Interest on the 2012 Second Licn Wotes is payable sermi-annually on hday 14
and November 1, commencing November 1, 20012,

The 2012 Second Lien Motes and the related puarantees are secured by second licn scoarity fmesests in substantially all
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of the Granloes propesty and asces. These long arg junior in priority 6o the licos on the same collatersl sccaring the Authoriy's Bank Credit
Facilily and Torm Loan Faciliy {and permitted replacerents thereod) and 1o all ather permiited qrioe liens, icluding licns sccuting cernlain hedying
obligations, The collaterzl securing the 2002 Second Licn Noles constitutes substantially all of the Ceantors® property and asscte that secure the
Bank Credil Facility and Term Loan Facility, the 2009 Sceond Licn Notes and 22 Mhird Jicn Notes, but cxcndes certain excluded asseie as
delined in the 2012 Second Licn Netes indeature. The 2012 Second Lien Notes are fully and saconditionally graraniced, joinily and severally, by
the Guzranlors,

The 2012 Sccond Tien Wowes and puarantecs have not been and will net be registered wnder the Scourities Act of 1933 9 (he securitics

Taws o say olher jurisdiction ad may not be offercd or soldia the Uniled Slstes absent regisication or an applicable exemaption from sech
FEQISIRALIOT: FEQUECTIERIS,

2012 0 4% Third Lien Senior Secured Nodeg

O March 6, HH 2, the Avthorily issaed zpproximaleky $417.7 millinn Thied §fien Senior Scoured Wotes with Hixed interest payahle at a
vate of U0LAD% per g (the "2 Thied Lien Noles™ in exchange tee 32342 million of 2005 Scoior Unsecured MNotes and 5183.5 million of
2002 Scnior Subordinated Motes. The 2002 Third Tden Wows medure on Decernber 15, 2006, The Authority may redeem the 2002 Thivd Licn
Motes, in whole or in pard, 9t any time ot a price equal to 100% of the priscipal amova plus scomicd interesl 3 a change of control of the Authority
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ovewis, the Anthority must offer o repurchase the 2012 Third Lien Moles a1 a price equal 1o 101% ol the principzl ameont, plus sceried inliest., In
addirion, i the Amborily underlakes cerldin types of assel sales or selfers cvents of loze, and the Anthoeity does nat use the rolated sale or
iRsurance procaeds fr specified purpnses, the Aathority may be ceguired o offer t ropurchase the 2002 Thicd 1.icn totes at 2 price equal 1o 100%
ol he principal amount, plus accreed intorest laterest on e 2002 Third Lien ™ootes is payable senii-annually o June 150 and Pocember 150,
commeneing December 15, 2002,

The 2002 Third Lico tetes and the eclated gosrantees are securcd by third lien seourity interesls in substantially sl ol the Grantors'
properly and axsels, These Bens are Junior in priotiéy o Lhe lens on ke same collutersld securing e Anthominy's Bank Credil Facility and Term
Laoan Facility, the 2000 Second  Licn Nates aed 20112 Seeond §ien Notes {and posoitted eoplaceroents of cach of the forceaing) and 1o all ather
permitted prior licns, iocioding lices sceuring certain hedging obligations. The colatcral scoming e 2002 Third Licn Woles eonstifetos
sabstantially all of the Granlors' properly and assols al sceure the Bunk Crodil Facalidy and Ferra Lgan Vacility, the 2009 Second Lien Motes and
2002 Second 1den Motos, bt exehedes certain oxelided assets ag delined in the 2012 Thind Eien Kotes indeatore. The 2002 Third Lico wotces anc
{ully and vincondittenally goarantecd, pointly and severally, by the Cuarantors.

The 2002 Thied Fien Notes and guarantees have nol besn and will not be repistered under the Seouritics Act of 1933 of the scoaritics laws

of any iy jurisdiciion and roay not be offercd or sold in the United Staes absent registiation or an spplicable exemption lrem sech registralion
TCONTemCOls,

Kenior Unvechred Noies

2085 6 472% Renior Unsecured Nafes

In February 2005, the Authority issacd $230.0 million Senior Unseoured Wetes with fixed interest puyable sl a mie of 6, 125% per annmn
(he “2005 Senior Unscoured Nows” ) The 2005 Semor Dngecurcd Motes mabiee oo Febooay 15, 2003, The 2005 Sepior Unscoured Sotes are
callable a1 the Awlhorin's option al par. Tnerest on the 2005 Senior Unsocured Motes is payable semi-amnslly on Februany 15* and Aupst 15"

On March 6, 2002, the Anthosity compleled a privale exchanee olicr snd censent solicilation loe any or 2l of its outstanding 2005 Senior
Ensecored Motes, As par of die exchange olfer, the Anthority soliciled and eeceived consents from tendesinp boldors o covtain amendments to the
indentures governing the M08 Senjor Tnsecuwred Woles, which climinated cortain resiriclive covenants under the aotes and related indentare. The
apgregate principal amount of 2005 Scnior Unsocered Noles tendered and exchanged was $234.2 million. An apgrepate principal amoust of$15.8
million o[ the 2005 Senier Unsceured Notes remaing oustanding as of June 30, 2052,

The M105 Seaior Unsceared Motes are uncellatcralized pencral obligations of the Authorily. and are ciiectively subordinaled o all ol the
Axthority's and the Guarantors” and {ulore puacantor subsidiases' semior Secitred mdebtedness, including the Bank Credic Facility, Term Loan
Vucility, 2009 Second Lien Motes, 2002 Second Lagn Motes and 2012 Thind Licn Notes, 1o the extent of the valoe of the collateral securing such
indebnedness. The 2005 Seador Unsecured Notes are fully and wnconditionally gearanteed, ieintly and severally, by te Guasrantors.

43

Senior Subordinmted Moies

2002 8% Nonior Nubordinared Notes

In February 2002, the Aothority Lesucd 52500 willion Sendor Sabwordinated Moes with (ived interest pavable at a ate of 5,000% per
arerg (Hhae 2002 Senior Subardinated Notes™3. The 2002 Scoior Suberdinated Wotes matured an April 1, 2002, Sebscqueat o the March 6, 2612

privade cxclvnge offer, $66.3 million 2002 Scator Subordinated “otcs remained ;uslanding, which amouns, iocluding socoreed interest, was repaid
at mealurily with cash on Tiand,

2004 7 1/8% Newior Subordinated Noles

In Aupnst 2004, e Authority msned E225.0 million Scntor Subordirated MNoles with Axed interest payable at o rate of 7.0 25% pe granum
(the 2004 Septor Subpedinaled Woes™). The 2004 Senior Subordinated Motes malure on Augost 15, 2004, The 2004 Scoior Subordinated Netes
are callable at the Authaority's option at par, [nteres! on fhe 2004 SBenier Suburdinated Notes s payable sumi-annually on Febrsny 15 and Aupnst
15

O hdarch &, 2002, the Awboniy conpleted a privats exchanee oller and consent solicilation for any or all of ils oolstanding 2004 Senior
Subordinated Notes. Ay part of the ckchange offer, the Anhority soliciled snd reccived consents from wendering, bolder: W cerlain smendmeiss to
the indenture: covemiog the 2004 Scnior Subordinated MNotes, which etimbnsted certain resirictive covenants wrder the notes and related indenture,
Tiw apgresdle prncipal poomt of 2004 Senior Subordinsted Notes tendered and exchanged waz $203.8 million. An aggregale principal amoiat of
S21.7 million afthe 2004 Semar Subordinaled Moles remaing owslandine as of June 30, 2012,

2605 & T8 % Senior Suberdinafed Notes
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Tn Febroay 2003, the Awthority issued 313020 million Sceior Subordinated Nows with fized imterest payable at arate of 6. 875% per
anaum {the “200F Senior Subimdinated Moles™), The 2005 Senjor Subordinated Woles matare on Febewary 15, 2015, The 2005 Senior Subordinated

MNotes are callahle al the Awhoriey's oplion At par. loterear g dhe 20005 Scrior Subacdinated Moles i5 payable semi-snneally on February 15 znd
August 155,

On harch &, 2002, the Anthoeity completed a privage exchange oller and consent soliciation for any or all ol its sulstending 2005 Sealor
Subordinated Wotes. As pant of the exchange offty, the Authovity sedicited and reccived consents fiom teodsring holders to certain smendmcnds to
the indenueres sovering the 2003 Sznjor Subsrdinated Wotes, which cliruirssted cortain restriolive covenants ondey e notes and related indeniuee.
The agpepate principal amownt of 2005 Sendor Subordinated Mows Tendered and exchanged was 51403 million. An apgrepsie principal areount of
59,7 million of the 2005 Senior Subordinated Kotes remaing suslanding as of June 30, 20H32.

212 1T% Senior Subordivated Nofer

On darch 6, 2012, the Awberity issued £344.2 million Seniov Subordinated Toggle Motes with fixed interest payable at a rate of 11% per
ampens {the 2012 Senine Suboedinated Netes™t in cxclange for $203.8 million of 2004 Serier Subordindled Notes and $130.3 million of 2005
Sentor Subovdinated Noles. The 2012 Senior Subordinated Motes mawec on Septerabzer 15, 20018, The Amhoriy may redeem the 2002 Sendor
Suhordinatsd Moles, in whole or in part, gl any Gme, gt o price equal {0094 of the prinipal amount plus scoreed inwrest. I a2 change of contrad
of the Authacity ocewes, the Awhornty mast offer to reporchase he 2002 Senior Suburdinaed Moles al & price oqeal o 101% ol the principal
amcunt, plus accroed interest. i addition, it the Authorige uadetakes certaine types of assct sales oe suffers events of loss, and the Antherity docs
nod e the relaled sale or insurance procecds for specificd porposes, (he Authorily may  be requited e ofitcr to repiarchase the 2012 Seaior
Subordinated Notes at a priec cqual to 100 of the principal ameund, plas acerned tnlerest, Inleresl oo the 2012 Senior Substdinaled Motes is
pavable semi -annually on Barch 15% and September 13% ) commencing Seplembor 15, 2002 The initial intorest pavenent on the 2002 Senior
Suburdinged Noles i payable enlirely in cash, For any subssquent infercst paymoent period through March 15 2018, the Authority may, al its
aptinn, efeet o pay inteest o the 2002 Semor Silordinated Moees cither entirely i casly or by paying up o 2% in 2012 Senior Subordinated
Wotes CPIK Tatercst™). If the Authority clects o pay PTE Intevesy, such election will inceease the pringipal angond ol 2012 Seoior Sobordinated
Melos inoan amount cqual io the amount of PTK Interest fou the applicabie intercst payment periced to bolders of 2002 Senior Subordinsted Tebes on
thie redevant recond dule,

The 20H 2 Senior Subordinated Motes and giusrantecs have not been and will not be resistered wnder the Secueities Ace of 1933 or the

securiliss lwws ab any other jurisdiction and may aol be ollered or seld in the United Stales absent registration or an applicable exempuing fram
sately pegistration Fequinemenis.

The Auwhority's sealor subordinsted noles are wneallaleralized genend obligations of U Authority, and are subordinatbed
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T borrewings vnder the Beak Credit Facility, Verm Loan Vacility, 2009 Scoond §ien Notes, 2002 Sceeend Licn Motes, 2012 Third Lien Motes and
2005 Renior Unscoured Motes. The seador suberdinated aoles ae fully and unconditionally guarantced, fniolly and severally, by i Gearanlors,

The semior and senior siabordinated wote ndentoees contain certain nown -fimangial and linancial covenanl requirerments with which the
Awthority and the Tvibe muost comply. The non-Onancial covenant requircaems ncluds, amang other things, repording oblizaticrs, compliance
with laws ond regulatiens, maintenance of ficenses and imsurances and continued cxistence of the Awthority. The financial covenant requirements
include, smong olher things, subject W corlsin exceplions, limitdions on e Aathoriy’s snd the Guarantors sbility to inaw additional
widebtedness, pay dividends or diswibutions, wmake cerlain nvestrents, create licas on assets, enley inTo trapsaciions with alliliaes, merpge or
consolidale with another company, tranafer or sell asscts or nnpair asscls constitating collatoal,

As of Jame 30, 2012, the Authariny andd the Tribe were in compliance with all vespective covenant eguirements under 1he senior and senior
suberdinated note indenlures,

The Authority or its affligtes may, fron time 0 Time, seck 10 pirchase or oilerwise relire sutslanding indebtedness for casl in open
rarkel purchascs, privately negotiaied bansactions or othoerwise. Any  such trangaction will depend on prevailing watket cooditions and the
Authority's Houidity and covenant roquirement restriclions, among ether faclors,

Line af Credid

As of June 30, 2012, the Authority had s $16.3 million revolvinge crediv [aciliey with Bank of America, WA {the YLine of Credin™), 'The
Line of Credin was amended in March 2002 o, aneng other things, extend the matarigy date o March 31, 200 5. Pursuzal o the provistons of the
Bunk Credit Pacility, e Linc of Cradin may be ceplaeed by an Aoteboveow Loan goveraed by the gzems of an Agloborrow Aprecment described in
the Bank Credit Vacility. Ueder the Linc of Credit, as amended, cach advance ascorues interest on e bacis ol s one-month TIR0R Rute plos an
applicable inargin based onThe Autherily®s totyl leveose rabie, a3 cach wenmo i3 delined vnder (e Line of Credin, Bomowings under ibe {ine of
Credit are uncollateralized obligatinns. As of June 30, 2012, no arvmnl was  drawn on the Loz of Credil. The Line of Credil conlains negalive
covenants and financial mainterance covenants that are substantially the same as the corresponding covenands candained in the Bank Credil Facilicy.
Ar ol June 30, 2002, the Avtherily was 0 compliance with all covenam requircments wnder the ine of Credit and had 51605 million of bortowing
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capacity thenoyoder,
2002 Mokepanr Tribe Promizsory Nofe

In Scpteraber 2009, the Tribe made 3 $10.0 million lean o Salishan-3ohegan (the #2000 Mohcpan Treibe Promizsary Mole™), The 2005
tAohegan Tribe Promissory Wotc was amended e March 2012 to extend the manwity date o Scplember 30, 200 4. As amended, the 2000 Mobegan
Trihe Vromissory Mot accoues inlerest ab an annosl e of 1060%. Acered inlercst i3 payable guarterly in the amount of $1.2 millian,
comnmencing Drecember 31, 2003 and gontimting through Fune 31, 2014, with the balance of acerued and unpaid interest doe st malueily, Principal
vulslarding under the 2008 Mobegan Tribe Promdssory Note anartizes sy Kallows: (i) $1.623 million per quanier, comamencing December 31,2012
ancd cominuing theough Seplember 306, 2013 and (i) S875,000 por quartes, comaioncing December 31, 20013 )

2812 Mokegan Tribe Minor's Trast Prontiscory Note

In ddarch 2002, Comevica Trank & Fragr, NLA,, Tresfee Bhio The Mohesan Tribe of Indians of Connccticnt Mino's Trast, made o $20,0
millign Joan Lo Safishan-Mohcgan (the “20012 Mohcgan Tribe Minor's T'vase Promissory Note™), the proceeds ol which were wied 1o repay, among
ather thingz, the Salishun-Mohegan Bank Credit Facility. The 2012 Mohegan Tribe bMinor's Teast Premissony Mole matures on March 31, 2016,
The 202 Mohegan Tribe Minns Trast Promissery Tole acerecs intevest ot an annual rate of 10.0% Accrued intercst is payable quarterly,
commencing June 30, 2002 Principal owstanding under the 2002 hMohegan Pribe Mdicor's Trusl Promissory Note amortizes as fallows: {i)
SHO000H0 par quader, cemmencieg December 31, 20012 and continuing through Scptenber 30, 104 and ity $1.5 willion per quarlcr, commencing
Peeenuber 31, 2014 and contimaimg 1w mantriy.

Mohegan Tribe Credit Fucilin

in 20 I, the Trike provided Salishan-bdohegan with a $1.75 millinn revelbving credil facility (the “Mohcgan Tribe Credid Faciling™). fhe
bohegan Fribe Credic Facility was amended in March 2002 to extend the materity date to September 30, 2003 and reduce the brarowing capaciiy
10 $1.43 millien. The Mohepan Tribe Credin Vacility acenees ioterest a1 an annual rate of 15.0% payable at maity. 43 amended, principal
oaistaviing under the Mohegan Tribe Credit Facibioy amnrbizes at o rate of 5362 500

45

e quarter, commaenging December 31, 2002, As of Faoe 30, 2002, the Mohegan Tribe Credit Faciling was fully dreswyn,
Nalisharn-Mokegan Bank Credit Facility
Halishan-Maohegan previgusly 1ad o 31523 million revolving loan credit faciliy with Bank of America, M.A, {ihe “Salishan-bolcgan

Bank Credii Facility'). The Salizhan -Mohcpan Bank Credit Vacibity, e¢huding acerued imerest, matred in March 2002, a0 which Gime iU was
repaid wilh proceeds from the 2012 Mohepan Tribe Minor's Trust Promiscoey Wate.

Capital Expenditires

The {illowing 1ahle presents data relaled to capital cxpenditures (i mibons):

Capilzl Exgeoditures

Nioe Monihs Eneded Remaining Foreeqsted Total Forecasied
Jore I, 212 Fiseal Year 2002 Flacal Year 2042
Muohegan Sun: '
Mantarnes 3 M1 % 33 & . 310
Development 56 A4 100
Exparzion - Pryject Homaon 03 — o3
Subiotal F0.0 133 433
Bfrchepan San o Pocono Tewns:
hiantcnance ] 35 nz 40
Esxpansioa {1) 03y — (0.3}
Subtntad 35 0z 3T
Comporale
Fxpansion - Prefect Sunlight 1A 52 5%
Subaestal & 32 5k
Tatal 5 R 7§ 528
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(17 Represenis sdjugiments o Lhe cosl for Project Sunnise sl whble game and Pk Optaaleons expansions.

We primarily rely on cash flows provided by opesating aclivities to fund mainteamee capital cxpenditores at Mohcpan Sun and Mahepan
Sun al Pocono Dawns, We plan to furd any development or cxpansion capital expenditures at tinhegan Sun and Maolicosn Sun st Pocono Downs
theenph a combination of existing cash, sash flows provided by operating activities and draws wnder our bark eredit faciliyy. Pruject Sundight will
be funded through a fully-funded 545 millien nog-recourse 1erm loan obiained by Powns Lodging, 1.0.0, our wholly -owned uaresteicled

subsidiary, and a 33 million cquity contribution by s,
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Interest Expense

Tha following table presents our inferust expense (in tousandsy:

Far e Three Months Boded June 30,

For the Mine Monthy Beded June 30,

Fronk ¢redit vacuy %

T loc facality, incloding secrelinn of discoun:t

Ei:lﬂ‘? 11 172% second lien sentoe sccuned notes, includes cecrcton of
hand dizeaung .

26012 10 V2% sec0nd lien sentor secured mote, inchades aeccetion of
bond dizenunt

212 10 V2% whitd lien senfor secured modes
2005 6 VE%% seacor unsecured potes

2001 & 28545 sentor subardingted notes
2002 §9% senior subordinaled rotes

2004 7 V1834 sentar sehardinated notes

20005 & 1K senenr subordinaled noles

2012 2012
5. fad 5659 16011 & L]
3,340 — GAH -
& 5517 10221 17,735
5,917 — 7572 -
10,957 — [ELIE —
2 1435 SO0k 11,454
— 42 —_ 126
— ELL) £050 I 5 .0400¢
VT 4008 7,384 12,024
166 2578 4632 7,734
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HH2 11 % senor subosdinated nokes

9,463 — 12054 —
Lanc af ¢redit — 6d 5 21
WNBA pramizsory mate - — — &
Rahghan-Mohcgan bank credit facihiy - - 164 151 a53
2004 Maokeygan Tribe promiszary mone {Salizhan-dahogan) 281 374 Wy 1122
N2 Mohegan Tribe Minor's Tt promssory nete (Sadishan- ]
Mg 07 - S0E —
kivlwepan Fribe credit tagility (Salislaae buhegan) 54 15 147 18
Capieal loanes 178 55 ITH |54
Amartizahion of oot defered g oo geitbement of denvutive .
irmslruments [23) {117) (231 {3s1)
Amartization af debl v cosls 2. 440 1,747 £, 30H1 5.345
Tur:;! IntErest expense Y 41 581 5 LY. Y 3,7 % 4R.E37
Contractuzl Obligations
The fallowing tuble prescnts eslimated future payment ablipations related to onr debt and the timing of these payments as of Juse 30,
2012 {in thoaesands):
Paymtents dog by perivd
Less thun Mure than
Comracal Obfpativne Trazl 1 year i1} i=3 yeurs 3-5 yoars I vears
Song-temm debt 5 1662006 % TRT % 437098 % 654271 & s4q000
Capital leass: 2562 2370 3,340 © 1665 21
Intereyl payments on long-termn ebt and cupital leases 143,327 164,409 501,251 203457 68310
Total 5 2415185 8 199,522 £ MMIARD 5 2370y 8 513,351

(1) Beprosencs paviment obligations hoim fuiy 1, 22 0 Juoe 340, 2013

Sufficiency of Resources

We belicve thal exising vash balsnces, linancing arrangements and operating cash flows will provide ve with sulMicient resovrces
mect our existing deht abligations, relinguishunent payments, foresccable capilal expenditure requircments and distibitions o the Tribe for at Yeast
the next tvelve months; however, we can provide ne aesarance in this regurd, Mlesse reler o “Part U Tem LA Risk Factos™ inour Annuoal Eepon
on Forn 10-¥ [or the liscal vear ended Septomber 30, 2011 tor furber deails regarding risks eelating do our sullicicncy ol resoacees, Ay ulure
investments in Moahegan Sun and Mohegan Sun an Pocone Downs are anticipated to be funded through a combination of exising cash halances,
lulurz oporating cash Bows and deaws onder owr Bank Credic Facility. Project Sunlight will be fnded through a fully-funded £45 million non-
recourse lerm lean oblained by Downs Lodging, LEC and a 35 million equity contrbution by us. Inclusive of letters of credit, which redocs
bertawing availability veder the Bank Credit Facility, and afier daking into account restrictive financial covenan! roquiremonts, we had
appraximately

47

E72.7 milliony of horrowiog cupacily woder fhe Bank Credit Faciliy and Line of Credit as of June 30, 2012, Distributions to the Tribe ane
anrticipated to total approximately £330 railbion for fiscal 20132,

Critica! Accounting Policies and Watimates

There has been no inaterial change from the erilical accounting policies and estimates previowsly disclosed in owr Anngal Repord on Form
K tor e fiscal yedr ended Scpéember 30, 2011,
Impact of Inflatinn

Absent changes in compztitive and economic conditions or in specifle prices alfecting tie hospitalite wnd gamine ladusiry, we do oot
expeel that inflation will have a significant Impact on our eperalions, Changes ia specific prices, such as fisel and rransporlation priccs, relative 1o
the gencral rate of inMatton may have o material adverse effect on the hospitalily and paming indusoy in gencral.
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New Accosnling Pronouncements

In July 2042, the Financial Accounting Standards 1leard, or the FASE, issued revised puidance pertaining o the aceeunting siandard for
indefinite-lived inlangible asseie. The revised puidance allows an endty the option o assuss qualitslive Tactors 10 determine whether i is more
likely than net that an iadelinile-lived Intangible asset 3s impaired before performing the twa-step indefinire-lived intangible asset inpairment test,
The revised goidance is effective for imerim and anenal pericds beginning siler Seperaber 15, 2012 however, carly adoption is permitted. We do
not expect its adoption (o impact ow financial position, resalts of operaiiong or cash flows.

In Scptember 2001, the FASD issired revised guidance pertaining to the acconnfing standord for goodwill impairent teses Fhe reviged
gurdsnce allows an entily the option to assess qualitalive factors @0 detesndne whother the Tair value of a reporting unit is less than its carrying
value befare performing the two-step poodwill inpairment (esf. The revised suidance is cffective for interin and aunial periods beginning aler
Pccember 15, 20011 We adopred this gindance i aur second cuarler of fisedl 200 2, and its adoption did not impact owe financial pogition, resylts
of oprmions or cash Qows,

In bay 2011, U FASH issued amended goidance secking to improve the comparability of falr value measurenients presented and
disclozed in lingncial statcnents proparcd in accerdanee winly 1L, genesally accepted accownting principles, or GAAP, and Intcroational Financial
fLepoding Standards, or IFRS. While consistent with existing fair value measwremant principles modey GAAT, the amended guidance expands
cxisiing discloswrs roquireanents for fair valoe measarements gred elomindes vanecessary dillerences between GAADR and TFRS. The amendid
guidance is cllectve [or inerim and amvral perieds beginning aflcr Doecember 15, 2011 We adopted this guidance in our sccond quarter of fiscal
2012, and its adoption did nol impact cur Grancis] pesition, resulls of operations or cash Hows.

In April 2000, the FASE ssueed puidance perlaining w sccroals for casing jackpot Habilitics. The new guidance clarifics that an eneity
should not aceme jackpol lisbilitizs {or portions thereol) helore a Jackpot iz won if the entily can avoid paying sueh jackpat, The new guidance
specifics that fackpots should be acerued and chaczed to revenne when the eofiyy has (he oblipation o pay such jackpot and applies to borly base
and progrezsive jackpols and requires a cumulative- effect adjustment vy apeaing retained camings in the period of adoption. The new guidance was
effective for annaal peeiods, and inlerim periods within those annual periods, beginning on or afler Pecenber 15, 2000, We adoped this poidance
e oowr fiest quarter of fiscal 2002, and as gnch, eccordod o cemelative -cilect adjustment, which decrcased other corrent Babilities and increased
relained carnings by 5200 millicn.

4%

leem 3. Quaniitative and Qualitative Disclosures about Market Rish

Muwideet risk 13 the risk of losg arfsing fron adverse chanees in markek rates and prices, such as intercst tales, forcign omreney exchange
sates andd commiedily prices, Our primary cxposure b market risk i inlerest rate rigk associated widh onr hank eredit facility and torm loan facility,
which hoth accroe interest on the basis of 1 bage rate formuly or a Ewvodollar rale lomwla, plus applicable rates, as defined under the respeciive
facility. As of June 30, 2002, 53980 million and $225.0 million was outstanding under the bunk eredit Gacility and rerm lean facility, respectively,

Ve altempt (o manuee oot inloest rate fisk throveh 2 conirolled combinativa of fong -terra fived eate boreowings and variable rate

boreowings in accordance with established  podicies and procedures. We o ol hold er issue financial instrainents for specalative o inuding
pUTpasCS,

The fallowing iade presents infomeation as of Jure 30, 2002 sbout our currend Nnancial instrumaents or debl ohligations thal ane sensitive
to changes in interest rates. The table presents principal paymenis and related weighted averaype ineres! rates by expected maturity dates. Weighted
avemee variable rales arc based on inplied lorvard rales in respective yield awrves, which shoold ot be considered w be precise indicators of

actoal foture ioterest mmres. Vair values lor our debl inslrements are based on queted market prices or prices of similar ingtrotnents as of Jupe 30,
2012,

Fxpected Maforiy Dade

iz 2013 I L IS5 20160 Thereafrer Tolal Fair Valoe
Tiabifities fin {honannds)

Lomg-lenn debl and capatal fease

abligations ficluding carrent

portinns)
Foeed rats 1 74 8 IT 42 0§ IREB43 £ ITNRS 0§ 10334 5 963 4RI 5 LMEESR  § ETG0RD
Averge nicrest mbe 5% 7.49% T g0 0.5%, 10.9% 1065
Wariable caie $ LM 4000 0 4000 5 39000 5 2asDOO % — % 62IHK F SMET
Averane wieresi rale (1) 5.5% 3 5% 5.5% 3 5% a0 — 6.5%%
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{1y A 100 basis poinl change i avemzs inlercsl rie woenld impact snmzal nlersst expenes be approximately S6.2 millien

Trem 4. Contrils and Procedures

Disclosure Controls and Frocedures

Clur managament, with the participaion of ony Chief Execntive (Hicer and Chiet’ Finencial (Rtcer, cvaluated the effectivencss of our
dizclosure condiols and procedures as of Junc 30, 22, The term “disclosure controls and procedures,” as defined in Fules 13a-13(e) and 15d-
F5(c) umler the Sccuritice Lxchanze Act of 1934, or the Cxchonge A, means oonteeds and ofher procediores of 1 compaey that are Jesipned 10
ensore that infarmaninn required to e disclosed by acompany i the weports that it Gles or submits vnder the Exchange Ackis recordad, processed,
sommarized s reported, within the time periods specificd in the ruler and forms of the Secwiitics and Exchanee Commission. [isclosure controls
amd procedures inchede, wilhoul mitation, conirals and procedures dezigned to easme that nfonnation required o be disclozsed by 2 company it
the reporis that it files o sulimits endey the Exchanpe Aot is zceomulated and communicated to the company's managoment, inclodisg its principal
crocutive and principal financial officers, as appropriate, o allow iimely decisions regarding reguired diselosures, Monagement recogaizes that
contrels and procedures, no matker kow well desipned and operated, can provides only reasonable assurance of achieving their olijectivas, and
managetnent necessardy applics its judgment in evaluating the cose-bencelii relationship of possiblc controls and procedurcs. Based onan
cvaluation of our disclosur: contrals angd procedurcs as of June 30, 2012, our Chiel Execuive Oiicer and Chie! Financial Ollicer concluded that,
as olsuch dale, oot disclosure contrals amd procederes were cltectivg at the reasonable assurance level.

LChanges in Internal Contrel Over Financial Reporting

There bas boen o chanes in o intersal contred over finoocial ceporting {az defined i Rules 1321501 and 15d-15(f) under the Ixehanpe
Acry that ocewrved durimys the three months ended June 30, 20012, that have waterially affected, or are reasonably likely to inaterially affcor, aar
intermil contrgl over Inaacial reporling,

49

PART IT. {THER TNFORMATION

Tten: 1. Legal Proceedings

We are subject i varioss clams and lepal actions vesudting o oue novmal eowese of husiness. Sowe of these matters relale (o personal

wunies 1 patrens god damages wopatrons’ personal assets. We cstimate guest claims cxpense and accme Fer such liabilitizs based upon historicai
EXEAIZITOE.

Ttem 1A, Risk Factors

Thers Tyt becn noowmaterial change from the sk fasloes previoosly disclosed im o Annual Report on Porm 18-K o the fiscal pear
eqrled Septewnber 30, 2011,

Ttem 6. Exhibifs

The cxhibits o this Quavterly Regmt an §oom 1= ave listed on the Exhibil Index, which sppears elsewhere kevgio arad is ingorperatod
huerein by refireneg,

SIGNATURES

Parsuant 1o the reguitements of the Securitics Exchange Act of 1934, the Molcgan Tribal Gammg Avthoricy fas doly cavsed this Quartedy Reporn
an Uoron 10-03 Lo ke signed on s behalf by te undersigned thereenta duly aulthorized,

MOHEGAN TRIBAL GAMING AUTHORITY

Plate: Avgust 13, 2002 Ay M55 BREICE 8. Bozsing
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Broce 5 Bozsum
Chairmae and Member, Meoegement Board

Daler August 13, X1z By: IS MITCHELL GROSSINGER Fress

Miecitell Crrossinger Etess
Chief Exrcutive {3icer,
Maohean Tribal Geming Axthority
{Frincipat Execative Officery

Trabe; Aoy 13, 2012 By 50 WRRIO O, KONTOMIREOS
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iz

Mario . Kantomerkos
Chitf Fipaacisl Officer,
Mehicpan Tribat framing Authority
(F'rimcipal Fingacial and Aecopnding Officery

i

EXHIBITF [NDFX

Deacriyadon
Consiitution of the Mahegan Tribe ol indians of Connccticut, as ameadad (fHed as Uxhibid 3.0 (o the Authority's Realstration
Staiement on Form 3-4, filed winy the SRC on Novemiber 1, 2004 and incorporated by reference herind,

Cirdinance X, 33-2 ol the Toibe Ly Gaming on Tribal Londs, ceacted on July 15, 19935 (fled a2 Fxhibit 3.2 to the
Autherily's Amendment Mo, 1 to s Regiswation Stulement on Fome $-1, Mled with the 3150 on February 29. 1996 (the 1904
Form 8-1) and incorporated by refercnce horein).

Anticles of Ovganization of Mobhegan Basketball Club, TLC, dated as of Janoary 27, 20073 (hled as Exhibin 3.3 o the
Authomity's Registration Statement on Forme 8 -4, filed with the SEC on September 23, 2003 (e 2007 Fonm 8-4" aud
g peeiled by relerence hereind.

Operating Agrcement of Mohegan Baskethall €lob, 11.C, a Mohegan Tribe of Indians of Connccticut Timited liabiliyy
company, Qaled as of January 24, 2003 (fited as Rxhibit 3.4 to the 2003 Form $-4 and incarporated by relurence hersind,

Contificate of Organization of Maohegan Commercial Venwures PA, LLC, dated as of Jamery &, 2005, as amendud {fiked as
Exhibit 3.5 1o ke Avthoriiy®s Registraiton Sknement on Fann §-4, niled with the SEC on June 7, 2003 {the 20035 Form 5-4)
and ineorporated by roference berein),

Opcraling Agreement of Mohegan Commercial Vomuores PA, LLC, a Commoawealth of Pennaybvania fonitcd liabiliy
vompany, dated as of December 15, 2004 (filed as Exhibit 3.6 to the 2005 Forrr 5-1 and incorporated by reforence hercing,

Certificate of Limited Pavinership of Downs Racing. L.P., dated as of Janmary 7, 2005, as sinended (lilzd as Exhibit 3.7 10 the
2005 Form 5-34 and incorporaled by refereaoe hercin.

Amended and Restated Limited Partoerships Agreemont of Downs Racing, 1P, dated as of Tameary 25, 2005 (filcd as Bxhibit
3.8 1o the 2005 Form 5-4 and incorporated by reference hercind.

Cortifteate of Limitcd Partnesship of Backside, §.P., daled as of January 7, 2005, as amendod (filed as Fxhibit 3.9 10 the 2005
Form 5-1 and incorporated by refercnec herein).

Amended and Resisted Livited Parteership Apreement of Backsidz, LI, dated as of January 25, 2605 (filed as Fxiikit 3.10
to the 2005 Form 3-4 sl incorpoested by relerence hereing,

Conificats of Limited Parnership o Mill Creck Land, 1P, dated as of Tanuary 7, 2003, as amended (filed as Sxhibit 3.1 1 to
the 2005 Fovm 3-4 and incorporared by reference homind,

Ameoded and Restated Limiked Pannership Agrecment of Mill Crek Tand, §.P, dalcd as of Taary 25, 2003 (led as
Exhibit 3.12 io the 2003 Fonn 5-4 aud incoporaled by reference horcing.
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Curtilicate of Limited Partaceship of Northeast Concuasions, 1.1%, dated as of January 7, 2005, as anended (liled as Exdiibit
303 to the 2005 Fram 5-4 and incorporated by relerence herein).

Amended and Restated Limited Pannership Agreement af Wortheast Concessions, L, dated a5 of Tanaary 25, 2005 (filed as
Exhibic 3,14 to the 2005 Forme 5-4 and tncorporated by reference hercin).

Atticles of Qrganization of Muhegan Ventures -ivonbiwest, 100, dated as of July 23, 2004 (filed as Cxhibit 3,05 t the
Anthority™s Quearedly Report on Fowmn M- for the quarterly period coded June 30, 2006, filed with (e SEC on Avpust 10,
2006 {the “June 2006 Vorm 10-0'"y and incoqeoraed by relerence hersing,

Operating Agreement of Mobegan Ventures -MNodhwest, LLC, a Mohegan ¥ribe ol indians of Connceticat Hmited Hability
company, dated a5 of July 23, 2004 {filed as Exhibit 3.16 to the June 2006 Forin 14-Q and incorporated by referunce hereing.

Articles of Qrganization of Mohegan (ol LLC, daled as of November 20, 2006 (llod as Exhibit 3.7 ta de Aunthority's
Annual Repoet on Fyrm 10-K for the fiscal year ended September 30, 2006, fited with the SEC o December 21, 2006 {the
“2006 Forn 10-K'") and incorported by relerence horein).

Centificate of Formation ol Wisconsin Tribad Gaming, 1L, dated as of Febmuary 37, 2007 (filed as Exlibit 318 1o the
Authority's Quasiery Repaet on Fonm 10-G for the quarierly pertod ended March 31, 2007, fled with the SEC on May 15,
2T (the Barch 2007 Yorm 10-07) and incerporaled by relerence hoercing.
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jig

32

3.21

4.1

Anticles of Crganizalion of Mobegan Veatures Wizconsin, LLC, dated as of March 1, 2007 (Ailud as Exhibit 3.19 1o the March
2007 Form 110} and incorporatzd by relerence hercin).

Cenificate of Formation of MTGA Gamdng, T1LC, dated ws of July 27, 2007 (filed as Fxhibit 3,20 1o the Authoriy s Anegal
Feportou Fomm 10-K for the fiscal year ended Scptomber 30, 2007 {the “2007 Form 0.8, filed with e SEC on
Docember 21, 2007 and incorparated by reference herein).

Articles nf Amendment of Mohepan Golf, 1.LC, daled as of April 8, 2008 (iiled 13 Exhibit 318 to 1he Autharicy's Quaries by
Boport on Ferm 10-0 fov the quarterly period ended March 31, 2008, filed with the SEC on May 13, 2008 and incorporatad
by reftrence hereind,

Belinguishment Apreement, dated as of February 7, 1998, hotween the Mohegan Tritbal Gaming Authorivy, The Mohegan

Tribe ol Indians of Connceticot and Trading Cove Associates (tlled as Exhibit 10,14 (1 the Auwthority's Faree TO-303 for the
fiscal year ended September 30, 1998, filed with the 51:C on Decomber 29, 1998 and incarporatud by reference hercin),
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4.2

43

4.4

Supplemental Indentare No, 8, dated as of March 5, 3042, betwoen thy Mohegan Tribal Gaming Authority, The Mohaopan
Tribe of Indizns of Connceticut, the Substdiary Guarsntors (as detined undes the Indenlure) and L5, Bank Mational
Association, as Trustee, relating to the 8% Scaior Subordinated Motes Duc 2002 of the Mohegan Tribal Gaming Authority
{filed as Exhibit 431 1o the Authority’s Guanierly Report on Formn 18- Tor the quarterdly perind ended darch 31, 2012, filed
with thee SEC on May 14, 2012 (the “March 2002 Form 10-4)'") and incorporated by relerence hercin |

Indenture, dated as of Awgest 3, 2004, bevween the Mohegan Tribal Gaming Authorby, the Mohopan Tribe of indians o
Comnecticut, Mohegan Baskethall Clab, V0.0 and 115, Bank National Association, a5 Trustee, relating 1o the 7 '/2% Senior
Subordinated Motes Due 2014 of the Mohegan Tribal Gaming Authority {(filed as 12dibit 1,19 1o the Ambority's Guanerly
Repart an Fanne 10-0 for e quarterly period crded June 30, 2004 (ke “Iune 2004 Forrn 10-€5), Giled with the SEC on
August 16, 2004 and incarperated by redtrence hersing,

Supplemconad indenturs No, 1, dated as of Janaary 25, 2003, between the Mohcgan Teibal Goaming Authority, Subsidiary
CGuaranto:s (a8 defined pnder the Indenture), and LS. Bank Wational Aszociation, as Trastee, relaling ta the 7 /4% Senior
Bubordinated Notes Duc 2004 of the Molwgan Tribal Gaming Authosity {filed as Exhibit 4.25 t0 the Authoritr's Guarte [»
Beport on Form 10-G for the guarics ended Besainber 31, 2004, fled with the SEC on Februzy 14, 2005 (e “Tlecomber
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4.9

4,10

411

4.12

20 Vogrem H-07) and incorporated by relerence herein),

Supplermental [ndcniore Me. 2, Jated as of Aogusi 4, 2006, between the Mobegan Tribal Gaming Autkority, Mohcean
Venbitreg-Toorthwest, 110 (o the Sebsidiary Guarantor), the othcr Subsidiary Cuoarantors {28 dafined wnder the Indentured
and 1.5, Bank National Assaciation, as Trugtes, exlating to the 7 16% Senior Subordinated Notes Dae 2014 of the Mohegan
Tribal Gaming Awthority (led as Exhibit 4240 00 the Jone 2006 Form 10-£) and incospotated by telerence berein).

Supplemental Bdentwee Mo, 3, dated ag of Decanber 13, 2006, belween the Mohegan Tribal Geming Awhority, Mohepan
Gell, TLC (a5 he Subsidiary Guaranior), the olley Sehaidiary Guarantocs (a3 deGmed under the indenture) and 1.5, Bank
Matigueal Association, as Trestee, relaling to dhe 7 /8% Senior Subordinated totes Dac 2004 of the Mofegan 1eibal {Gaming
Authority (tiled as Exhihit 4.23 to ue 2008 Forre 10-K and incorporated by relerence hereind.,

Snpplemental indentore Mo, 4, daled as of March 28, 2007, between the Mohoegan Tribal Garming Authority, Wiceonsin Fribzl
Gaming, LLC and Mohegan YVantures Wiscanzin, LLE {each a Subsidiary Guarantort), the other Subsidiary Guarantors {as
delined wider the Indentore) and LS. Bank Mational Assoostion, as Trustes, celating o the 75% Senior Subordinated

Motes due 2004 af the Mohegan Tribul Gaming Authority (hled as Exhibit 4.26t0 the March 2007 Farm 1003 and
incorperated by roforenoe herein.

Supplemental Tndentwre Nev, %, dated as of Augesd 27, 2007, between the Mohegan Tribal Gaming Awharity, Mi(EA
Gaming, LLC {as the Sebsidiary Guaranton), the ather Suhzidizry Cwarantors {us delined under the Indenture) and LS. Bank
Matiunal Associalion, as Trasice, relating to she 7 178% Sentor Subordinatcd Wotes Doe 2004 of the hfohezan Tribal Gaming
Authowity (fited as Fxhibit 429 to the 2007 Vorm 10-K and incorporated by refercec horgin).

Supplemental ndeature Mo, &, dated as of March 5, 2002, between the Mohegan Tobal Gaomg Authonly, The Moheran
“Iribe of indiang of Connecticnt, the Subsidiany CGosrantors (s delined under the Indentwrc) and 115, Bank Natignad
Assaciation, 25 Trostee, relating i the 7 8% Senior Subordinated Wotes Due 2004 of the Malepan Tribal Gaming Authoricy
{filed as Exhibiy 4.1 % o ihe Awboniy's Ouarteily Report on Form 10-0Q3 for the guartery period eaded March 31, 2002, filcd
wilh e 51 on May 14, 2012 (the “Macch 2012 Form 10-07) and incorporated by eclesence ercin.

Form of Global 7 '/8% Senior Subordinated Notes Duc 2004 of the dahegan Fribal Gaming Aathorin {iiled as lxhibit 4.20
tw the Juae 2006 Form 10-0) and incorporaied by refevencs Rereing.

Iedenwee, dated as of February 8, 2003, between the dohegan Fribal Gaminge Aubonly, the Mohepan Tribe of Indians of
Connecticnl, the Subsidiary Guavantors (as defined onder the Indenture) and 315, Bank Marional Associslion, as Trstes,
relating (o the € 7/8% Senior Subordingled Notes Duc 20015 {hiled as Exhibit 4.2% 1o the December 2004 Form 10-0) and
wncerporacd by referenes hevein.

Supplemental Indunturs Mo 1, dated as ol Augost 4, 2606, between the Mohegan  Teihal Gammg Authorilty, Moeheran
Ventares-Nonhwast, LLC {os the Subsidiary Guarantor), the olher Subsidiary Guarantors (as delined wnder the Tadentyre)
and LLS, Bank Mationsl Association, as Trustes, relating o the 8 Yisns Seador Subordinmed Moes Due 2015 of the Muohepan
Tribal Gaming Authorily {{iled os Fxhibil 4.23 w {he June 2008 Form 10-0) and incorpoated by reference herein),

Supplemental Indevingz iva, 2, dated as of Docomber 18, 2006, hetween the Muhcgan Fribal Gaming Authority, Mohegan
Goll, LEC (a5 The Subsidiary Guaganior), the other Sobsidiary Guarantors (as defined oader the Bdenture) and 1.5, Bank
Naitonal Association, as Troustee, relating to the 6 7/8% Scuior Subordinsled Notes Duc 2005 of the Mohepan Tribal Ganing
Auwshority (filzd s Exlabit 4.27 to the 2006 Form 16K and incomporated by refeccnce heogind,
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Supplernenial Indentare Wo, 3, dated as of March 28, 2007, bebwecn the Mohegan Talal Gaming Avthority, Wisconsin Teihal
Gamning, T1L and Mebegan Venlures Wisconsia, LLC (cach 2 Subsidiary Guarantor), the other Subsidiary Guarantors (as
defined under the Tndentere) and 718 Bank Wational Association, a3 Trostee, relating io the 6 748% Senior Suliovdinated
Weles Due 2005 of (e Mohegan Tribal Ganaing Authority (filed as Exhibit 430 60 the March 2007 Form 10-€) and
incorporated by relecence hercing.

Supplemental Indenture Wo. 4, dated as of August 27, 2007, bebween the Mobepan Tribal Gaming Authorigy, b FGA
{raming, LLC {as {he Subsidiary Guoarantor}, the other Subsidiany Guarantors (as delinzd ander the Indenlure) and L8, Bank:
Toationsl Association, as Trsiee, relating o the 6 /8% Sunior Substdinaied Notes Due 2015 of the Moahepan Tribal Gaming
Anharity (tiled a5 Fxhibit 435 w the Authority’s Amwal Beport on Form  10-K for the fiseal year ended September 30,
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4.20

4.21

422

4.23

4.24

4.23

20017, filed with the SEC oo Decernber 21, 2007 and incorporated by referenee herein].

Supplemendal indenturc Mo, 3, datcd as of darch 3, 20012, betwoen the Melepan Tribal Gaming Authority, The Mohegan
Frihe of indians ol Conacclicnt, the Subsidiary Guarantors {as defined under the hidenture) and U5, Boank Nutional
Association, as Trustee, relating to the & 7i8% Seotor Subordinated Noles Due 200 5 of the Mohepan Tribal Gaming Authoricy
{lilcd az Rxhibti 4.26 to the March 2002 Farme 10} and incorporated by reference hereing,

Form of Global 6 /2% Scnior Subordinated Notes Tue 2015 of the Mohesan Trbal Geming Authorigy (filed as Fxhibin 4.29
e e December 20 Fom 10-0) and incorporated by referenec hercing.

Indenture, daled as of Febroary B, 2005, between the hMobhegan Tribal Caming Avbonty, Ths bohepan Trbe of Indians of
Conneeticnt, the Spbsidiary  Guarantors (as  defined wnder the Indenture} and Wackovia Bank, National Association, as

Trustee, relating o the 6 'A% Senine Motes e 2003 (filed as Bshibit 4,31 1o the Decemnher 2004 Form 160 and
mmeorpotaled by telerence hercind,

Supplemenial Indenwre No. 1, daled ns of Augwest 4, 2006, belween ibe Mohegan  Tribal Gaming Audwricy, Mobegan
Wentures-Morlhwest, LLC {as the Subsidiary (warantor), the othee Sobsidiary Guaranturs (a5 delined under the Indenturc)
and FLE. Hanle Natinnal Associzlion {as successor lo Wachovia Bank, Mational Association), as Tenstee, celating to the & 178%
Scnior Notcs Pue 2003 of e Maohegan Trilal Gandng Audhority (filed ox Exchibit 4.26 1o the June 2008 Form 10-C3 and
mcorperated by relorence hereind.,

Supplemenial Indentor: Mo, 2, dated as of Hecember V8, 2006, belween the Mohcgan Tribal Gaming Authority, Mohegan
Goll, LLE (as (he Svbadiary Guarantor). the other Subsidiary Guaraetors (a2 defined under dhe Indentured and U5, Bank
Natinnal Axsocialion (s successor 1o Wachovia Bank, National Association), as Trustee, relating to the & 1/8% Seojor Motes

Duc 2043 of the Mohegan Tribal Gaming Authorigy (filed a Dixhibit £.31 (0 the 2008 Form 10-K and e punated by
reference hereind.

Supplemenial Indemure Na. 3, dated as of barch 28, 2007, belween the Mohepan Tribal Gaming Awthority, Wiscongin Tribal
Gaming, [L1£7 and Mohcgan Ventures Wisconsing LG {sach a Sabsidiary Guarnton), the other Sebsidiary Guaranors (as
dubind snder the Induntuee) and 115, Baok National Association (as successar to Wackovia 1ank, Malional Association}, as
Trusice, rclaling o the & /7% Seninr Notes Due 2003 of the Mohegan Tribal Gaming Aothoricy (filed ax Fxhilit 4,36 w the
March 2007 Form 10-£) and incorposated by refercnee heveing.

Supplemental Indesmuee Mo, 4, duwed a5 of Avgost 27, 2007, between the Mohegan Tribad Giaming Awthosity, MTGA
Gaming, LLC {as the Sehsidiay Guarantar), the ather Sitbsidiary Ougraniors (as defned under the Indentore) and 0.5, Bank
Mativnal Association, s Trusice, relating to 6 /4% Schior Notes Due 200 3 of the Mohepan Tribal Gaming Autherity {filed as
Fxhibit 447 o the 2007 Yorm 10K and incorporated by relerence herein},

Supplermental Indenture Mo, 35, dated as of March 5. 2012, batween the baliegan Tribal Gaming Authoriey, The hMohegan
Tribe of Indians of Connecticun, the Subsidiary Guarantors (as defined vnder the Tndenture) aud 1.5, Bank Mational
Associatiun, as Trasee, relating to 6 1/8% Scnior Netes Dae 2003 of the Mohegan Tribal Gaming Authorigyr {filed ax 13xhibiL
4.33 to the darch 2012 Fonm 10-0 and imeorporated by refersnce hevein}.

Fonn of Glohal & 1/8% Senior Moles Dee 2003 of the Mohepan Tribal Gaming Awthariy (filed as Sxhibit 432 10 the
Drecember 2004 o 10-C and incorporated by reference borein.

Ibernure, dmed as of October 26, 2009, bevween the Mohegan Tribal Gaming Avthority, The Muoliwpun Tribe of Indians of
Conneatent, the Subsidiary (tuarantors (as dafined under the Indentare) and 115, Bank Natienal Associstion, us Trustes,
relaling do the 2009 1 1/2% Sccond Licn Scenior Sveurcd Motes Duc 2017 of the Mohwgan Tribal Gaming Auhority (fited as
Jixiribit 4.43 o the Authoriny™s Aanval Reporl on Form 16-K [or the fiscal year coded Sapteraber 30, 2000, Gled with dwe
SEC on Doccnaber 28, 2009 (the “2009 Farm 1-K7) and incorparated by relerence herein.

35

426

Supplemcntal Tndemure Mo 1, dated as of hureh 5, 2012, bebween the Mohezan Uribal Gaming Authorly, The Moehegan
Tzibc of Indians of Conmccticut, ihe Subsidiary Guarantors (as defined wnder the Indentwe) and 1.5, itank Naronal
Association, as Trustce, relating w the 2008 01 172%  Sccond Licn Schior Secured Notes Dhae 200 7 ol the Mohegan Tribal
Gaming Authoricy (filed ag xhibit 4,36 W vhe Mareh 204 2 Fomm 10-0) and incorporated by refeianee hereind,
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Form of {elobal 2009 11 1/2% Second bien Senior Sueured Notes Due 2007 of the Malwpan Tribal (aming Awdbority (lled
a5 Exhibit 4.44 1o the 2009 Forn 10-E and imcorporated by refercnce haecin,

indentnre, dated ag of March §, 2012, berween the bdohegan Tribal Gaming Asthonty, The Mohegan Trilie of Tndians of
Connecticnt, the Guarantors (25 dofined under the Tndenbare) and 115, Bank Maliona] Association, as Trastes, relating 1o the
2002 11 172% Second Lien 3enior Sccured Motes Duoe 2007 of the Moheean Tribsd Caming Avuthwnly (Qled as Exhibit 1.38 10
thi barch 2H2 Fonm -0 and incorporated by referenes herein),

Form of Glebal 2002 11 1/2% Sccond Licn Scodor Scowred Notes Due 2007 of the bohepan Tebal Gaming Amborily {ed
as Bxlibit 439 to the WMarch 2012 Voem 10-) and incorporaicd by reference bercing.

indenture, dated @i ol March &, 2012, between the Mohcgan Fribad Gaming Authority, The Mohegan Tribe of Indians of
Conneeticut, the CGnaantors (a8 defined ander the Indendore} and 1.5, Bank Wational Ascociation, as Trusiee, relating 1o the
10 152% Third Licn Senior Securcd MNetes Dus 2006 o the Mohesan Prilal Gaming Awhority (iled as Exhibit 5,40 i Lhe
hoveh 2012 Form 10-0 and incorperated by relerence hercind,

Form of Global 10 1/2% Third Lice Seator Scoovsd Motes Due 3016 of the Mobepsn Teibal Gaming Authonty (ilad as
Exhibit 4,41 o 16 March 2012 Forme 10-2) and incomorated By reference hersing.

Indentre, dated as ol March &, 2002, hetween the Mobegan Tribal CGaming Awthopty, The Mohegan Tribe of Indians of
Connectivut, 1he CGusranlors (as defined undsr the Indeniwre) and L5 Bank Nationsl Association, us Frastes, relating o
1% Sendar Sobordinated Nowes Doe 2018 ol the Mohegsn Trikal Gaming Auwhoriiy (filed as Exhibil 442 6y the March 2012
Farm 10-0) and incorporated by relerence hereind.

Form of Glabal 1i% Scnior Suburdinated Nowes Chee 200 3 ol the Mohegan Tribal SGaming Authosicr (Nied as Exhibit 4,43 10
the Warch 2002 Forny 10-03 and incorporated by reference herent),

Bale 13a-140031 1 5d-13(a) Certifiction ol Chiel Exccative Oicer (Ted herewith).
Pule i3a-14(ap13d-1dia) Ceniticatton of Chicf Financial CHGcer {filed herewith),
Section 1330 Certificatinn of Chiet Exeentive Oficer (1iled harewith].

Section 13530 Cenilication of Chicl Vinancial Offtcer {tiled fwcecwith)

BRI, nstaes Docomernt {filed herewith).

XBEIQ, Taxoremy Exleasion Sehema {Oled herewith),

XizR]. Taxonomy Calcelmion Linkbase {filed herewitls}.

KBRE Taxonomy Exicesion Definition Vinkbase (filed berewirh).
XBRL Taxonemy Extension Label Linkbase (fled herewih),

KRR Taxonoemy Extension Presentation Linkbase (Nited heresith),

* Pensvant 1o Rule 5061 of Repulargn 3-T ahe XBRF. related infoamation i Exlubos 100 o s Qeanicdly Rogaocl on Ve 107 shodl mel he decned 6o B “filed®
for purpases of Sechion 18 of the Exchange At of 1934, a5 ansended, or oaicrwi:e ciyect e lizhility wides than secnon, asd shall eod be meorporaizd by reference
into any regisiraton statement or otter diewmeent fled nnder the Socanitics Azt ot 1933, a5 anended, except ae exproegsly set ool by speciltc refeeencs in mch

ling.
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APPENDIX 11B

Does not apply.



APPENDIX 12

See attached, copy of most recent guarterly report to SEC on form 10-Q).
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, DC 20549

FORM 10-Q

[ QUARTERLY REPORT PURSUANT 103 SECTION 13 OR 15(d) OF THE SECTRITIES EXCHANGE
ACT OF 1934

For the guarterly peried ended Juee 38, 2012

OR

L TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) (OF THE SECURITIES EXCHANGE
ACT OF 1934 :

For the trausition period from fo

Comunisgian Tile pptmber J33-80655

MOHEGAN TRIBAL GAMING AUTHORITY

{Exart pame of registrant s specified ie il cherler)

Mot Applicable T6-1436334
{Stxie or olier jurisdiction {IR5 Fmployer
of incorp orallon or oreasization) Henhificalion Mo}
One Mehepan Sun Foulevard, Uneasville, CT 06342
[Address of prineipsl execolive offtees) {Fip LCodc)
(860) 862-8000

(Mepistront's telephore homber, iocluding arca code)

Indicube by check mark whether the regisirunl {1 has filed all reports requited to be filed by Section 13 or V) of Lhe Securitics Exchanpe
Act of 1934 duriag the preceding 12 months (or for such shorler period that the registrant was reguired 1o fite such reporte), and {23 has been
subject to swch Nling requirements foe the pan ¥ days: Yos B o O

Indicare by choeck mark whelhur the rugtsirant has submitted cleclromnically and postzd on 13 corporate web site, 1Fany, every Intzractive Data
File required 1o be submined and posicd pursuant to Eule 405 of egoiaron 5-1 diring the preceding 12 moaths (or for such shoeter perlod that
the registrant was required e subiit and post such Gizz). Yes El Ne O

Indicate by check mirk whether the regisrant iz 2 lwge accelerated Giler, an accelered filer, 2 now-aocelerated Giler, or 3 smaller reporling

RIS

company. Sce the definitions of *larze accelerated filer,” “acecterated filey" and “smaller reparting company™ in Rule 12b-2 of the Exchanpe Aet.

{Check one):
Large accelerated filer O Avcelerated filer O
MNon-accelemiad Oler Sonaller reporting company T

indicatc by cheek mark whether the segistrant is a sheli company (a5 defined in Rale 12b-2 ol the Fxchanpe Acl: Yes O No )

MOHEGAN TRIBAL GAMING ALTHORITY
NDEX TO FORM 10-0O
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PART L INANC RMATICEN
Hum 1. Einancigl Statements

laen 2.

{ien 3.

e 4,

PARTIL. ~ OFHERINFORMATION
Ttem 4. cpedings

Hem 1A, Risk Fagiors

Ttem 6. Exhibilg

Signamres.

PART 1. FINANCIAL INFORMATION
Teem 1, Fimunecial Stafements
MOHEGAN TRIBAL (ZAMING AUTHORITY

CONDENSED CONSOLIDATED BALANCE SHEFTS
{in thousznds}

Fape

wumber

K

ks

5

12

E

=

I

(enzudtied)
Jume 3N, September 30,
w2 il
ASKETS
Coereot asseks:
Cazh aed cash equivalents . 5 120,530 Lz,
Rustricted cash IR 2,H2
Rﬂ:{givab]m, nal 26, 265 20471
Iivverioces 15,052 14028
CHbwer cument ety 71 7y
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Feral curmont a554:18

121614 173,002
Non-corrent assels:
Propeily wal #quipmeat, el 1,50 Gl 1,520 555
Giogdwall 13,459 19,459
Cither inlangible asioes, med 406,030 5,314
Cither agacls, met 87,999 51,902
“latal assets Y 23W723 & 2.203,1%
LIARILITIES ANTH CAPITAL
Current Habilides:
Cuerent portion of long-terin debt 5 14705 & R0, 250
Cuerent porsion of reling usboeent Jably 74,0141 BEEIT
Thee o Mobegan Tribe 762 [4,850
Clurmenl pascibom ol capii] beses 23Tk . mr
Trade payables 12,127 ) 17,452
Unrslnuction payablet 1354 5507
Accrued intecesl payzshle 45,514 T8, 550
Ciher carvent hobilifies 15,040 132, 0altr
Feolal current leabilities 307 442 1,067 591
Mon-carreot abilites:
Fong-temn debl, nel of cumment portion 1A02, 15] 213316
Eelinguishment lizbility, oot of cwrent porson 74871 110,338
Doz to hohegan Trite, et of curcenr poition 23,983 —_
Capital leases, pet of corment puoronn . 000 44115
Glher leng-teom habilities 2,704 2,582
Todal liabilitizs: 2015552 2004472
Cnmmitments and {Jopdingencies
Tupital:
Betained carmngs K2 A0 . 196,403
Mohegan Tribal Gamimg Acthorily cepilad Hu 375 194,403
on-conralling interests 1,455 131
Tatal coputal 20h7,K31 197,721
Tutal liabalities amd capital ' L 22T % 22070196

The: sccompanying notes ar an integral pat of these condensed consolidated Nnancial statoments.

MOHEGAN TRIBAL GAMING AUTHORITY
CONDENSED COXNSOLIDATER STATEMENTS OF INCOME
(in (housands)

funupdited)
Far the For the Far the For the
Three Monihs Ended Three Monihs Enddeal Nine Mooths Ended Xine Maoths Ended
Juoe 30 2032 June 30, 2011 Jooe 3k 2092 June 30, 2031
Ravenues:
{Farming 5 WKy & AT 5 80,753 £ 352417
Food and beverage : 23 K 21 445 53627 63,669
1 Bae] 10,152 9,134 23,531 o ThE

hiip-/www e, gewfAvchivessaden dua 00327000 1002761 20 200 2630- 10 b 19147200 3 434051 AN
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Eerail, enlerzinment zrd other

X948 3123 52 458 17,947
Chrass evenics 369,54 189,020 1.1 362 1,112,422
Tass-Fromalional alliennees {25,455} {27641 {73,795} £77 594
et Tevenies 344 4% 61,379 LT 4 1,04 i
Operating costs and sxpengss;
Chanug 193,014 193,923 382,07 SRT2AT
Food and heverage 13,240 10,421 13,155 30861
Hotel 3654 1413 10,703 26
imtai]‘ entiainntent and other 10,578 EXIEq | 33,819 13,247
Adverisiog, wereral and adnwniziracive 18,730 STOTH 147,156 151 4463
Carparate 44551 3 856 12,553 12,163
iyeprecistion and apnirliodion .63 262l S Nires 68,451
T.o52 on dhspozinnn of wsscla 31 - AN
Hoveramee in 4
Totul uperaling costs and expenses 293,600 3,282 E30,130 R32,519
income frem operatenng KIR3S 0097 167,35 |Gl A0
(ker income {expeosc):
Acerctinn Al Jiscount oot relioguishoeent liabil e {206TY (2,845} {8, 1567 (8,525}
Inierest income 1442 BE5 1,550 ' PN
Interest exponse {41,581) {20,378} (103,047} (4437}
Lass on carly exchange of debr {1 — {14,127} —
Olher inveme {expense), wet 7 1% {an (126}
Total other expense (4LEI1} {41,437) (120.025) {93,523)
Met income $,025 25 560 47,308 a5 43
Loss altrikutahle to non-controlling inberesty 316 186 1,147 | 00
Mot tneante allribitable fo Mg Tribal Gemonz
Authonty TR < Mids 5 44,455 67284
The accompanying notes are an inteze part of these condensed consodidated financial stateraems,
4
MOHEGAN TRIBAL GAMING AUTHORITY
CONDENSED CONSOLIDATED STATEMENTS OF CHANGES TN {7APITAL
(in thougands)
funamdited})
Nan-congralling
Tutal Mohegan Trikal Gaidne Authority Intezests
Ratance, Marck 31, 2012 LI 8 Meis f LI
Cantribulions fran nenthers - _
Tk ez (ol 9035 2.35] (3367}
Tagtribunicens o Mohegan Tolbe (12,3007 (12, 541K} —
Halance, Juze 3, 2012 0783 % WEITE§ 1455
Ralance, Septembar 30, 2011 HET & 195403 % 2320
Cunml alive-cleot of adeplion of arnendivents 1o AR 924 regarding
Jackpat hab:lities 1,505 1.%a% -
Contributeong from el s | — 281
Met inconke {loss) 47,308 48 455 {1,147y

Trestributions w Mobeyan Trite
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212.6.30-100)

A0 4500 20 A50% —
Halaxce, June 30, 2012 % TR % wE3TE & 1455
Bulazce, Marck 31, 20E1 ¥ I 658 5 I3k 328 ] 3133
Cordribunigng fram e less G —_ ELI
Netincome {dnss) 28, 6450 0 1dé CIRE
THztribaians tu Mokegan Tribue {14,581 {1#,541) —
Balaoce, .Juoe 30, 11 g L X 1% E R 173 4091 5 24953
Ralanee, September 30, 2014 5 131043 & 2247 ¥ 2,56
Conlrbulions from menbers 1,745 — 1,785
Mt incoane (fossy 55,184 &7284 [1ADD
Distributtons to hdobegan Tribe (23 Ay (29 6691 —
Balunce, Juze 30, 2001 % iITEMA % 173 00 % 15839

The sccompanying notes are an integral part of Gwse condensed consobidated financial stalcaents,
3
MEOHEGAR TRIBAL GAMING AUTIIOHITY
CONDENSEDN CONSOLIDATED STATEMENTS OF CASI FLOAWS
{in thousaneds)
{unaodited)
For the Far the

a2l flows provided by {nsed in) apersliop sciivities:

el inecne

Adinsiments o reconcile net come b0 net cash flows proveded hy aperating aciivities:

D¢ preciation end americation

Aocretton of discound to e rediveguizhment liakdlic

Cash paid (or acerelion of disconnl b the reliaquishrent Liabiliy

Laoss oo ey exciange of debr
Anortization of debd isswance oosts

Acciefion of homl discount

Amortizetion of net defemed pain oncsctlemay of derivative instranuenms

Frovision far bosses on receivabley
Lozz on dizposilion af asscls

Change= m operating asseis and hizbilives:

Iecaeaie m 1oceivables
Treerease in inventaries

Incroass i other asseis

(Pecrense) incrense in frade payables

Increase in alher liabilines

Mt carh fons provided by apesating activities

Cash Naws provided by [used io) iovesting aclivities:

Purchases of propeety ond cquipment, not of decrease in «:onslruc!:m.. payables vt 56,507 and 35,638, reipoctively

Proceads fromn Commoawscalds of Pernsylvania®s facility saproveinent granl

inswance of third-party faene and sdvances

Nine Monihs Faded

Minc Mooths Ended

dane 30, 2002 Juze M, 2011
47, 30% 65554
fi 077 fRA31
6,185 k525
{5.435) (5319
14,323 —
6,340 53453
B25 433
(231) {351}
1,435 260
320 257
{5, 5000 {1,57%)
{1,0245 {443}
{1,714} {3,750
{3,325) 1560
25,,:;-16 2209
144,291 139,01
{40 634) {35,701
24K -
{3 {595}

hip o sueoviArchivesfedgar/data 10032760001 005 2T 12060001 £4200 2630- 100 dwn] 10147200 3 4:34:5] AM)
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Paymenls recerved o thund- parly loas s 1585
I3ecrease in resiricled cash, net 451 153
Procecds fium asat sabes 134 M1
el cush Nows weed in inveshing aclivilics I {38, 700K} (39,066}

Cash flawers provided by {used in) Braneing activities:
Pank Credit Facility Borowings - revolving loan 154,000 270,000
Tank Credin Fau:ilil.].r repaymients - revalving loan (TR (WHY (3T 000}
Bank Credit Faciliy iepayments - lecm ban {2,000 —
‘Cerm Enan Facility borfowingi, ret of discount ZH)EH —
Salishan-Moleean Bank Credil Facility bareaorings - revolving lean — 7541
Salishai-Molezpan Bank Credil Facility repaymerts - rewolving loan (17,2300 —
Lanee 2 Crecit beirmoarings 225215 412 50
omees of Credil repaynnents (X5 215} {411 4423
Dowrnwangs [rem kfchegan Trite : . MM L)
Paeonents on loag-eenm debt . {3, 454) R
Prncipal portion of relnqushieent abilitg paymeals (25, 754) (26.354)
Dhstrcbateons g Molugan Trbe {4250y (23661
Paynienis of finznoing tees (50, 17T23) (2,161}
Paymeznts on canilal lease ohlyzsiions . . {5283 {315}
Hon-contralling inlerest contribution: 1 1,765

Met cach Nows used in financing activilics (97, 235) (97590

Net increase i cash amd cashoogevalents B.356 1.52%
Cash 2nd cash cquirdemts w beginneng of peoisd 12174 . G3E9T
Cash amd cish coquivalenrs al end of period . % 12005300 % 65,725
Supplemental dusclosires.

Cash paid during Ui pertod for inlerest £ Tomng % 321717

Crapetin] leuse 5 4048 € --
Vhe acenmpanymg aotes ars an mtepral par of these sondensed congolidded Tmancial slalements,

6

MOHEGAN TRIBAL GAMING AUTHORITY
NOTES TO CONDENSED CONSOLIDATER FINANCIAL STATEMENTS
funandited}

NOTE 1 —ORGANTZATION:

The Mohegan Tribe of indians of Commecticut (the “Mohcgan Tribe™ or the “Uribe™) corabiished the Mohegon Tribal Gaming Authorigy
flhe “Authosiny') i Fuly 1995 with the exchisive anthority to condoct and regulate paming activitbes foe e Tribe on Tribal Tends sod the non-
exciusive authority o conduel such aclivilics edsewhere, The ‘Fribe is o {vderally-recoenized Indian iribc with an approximately $44-acie
reseryaron gitdated m Sonthcastern Connecticol, adjacent t Uncasville, Connecticot. Under 1he todian Gaming Bepulatory Acl of 1988 (“TGRAY),
Tedevally-recopnized indian tribes sre permitted to condect ful -scale casing gaming operations on tibal band, subject to, anong other thines, the
ncgotiation of A coinpact with ke alfected sue, The Tribe and the State of Connecticut enlered inte a compact (e “Mohegan Compact ), which
was approved by the United States Sceretaey of the Deterior. The Avthority s primarily engaged in the swrnership, operadon and dovelopment of
paraing facilitbes. In Oetober 199G, the Authovity opened Mobegan San, 2 gandng and enterlaimnent complex siieted ona 185-acre sile on the
Tribe's reservation. The Authority is govemad by a ine-member Manapement Boeard, whose micmbers alsa comprise e Mobegan Uribal Counel,
the govemning body ol the Teihe, Amy clunge in the composition of g Meberan Tribal Council resulls in a comcsponding change in the
Apthorts Masagemaent Board.

Asof Junc 30, 20012, the [ollvwing subsidiaries were whelly-owned by the Aothority: Wohcgan Basketbell Chulb, T1.00 {MB07),
Mohepan Golf, LLC {Chiohegan Golf™), Mobezan Commercial Ventures-FA, LLC {*MUV-PA™), Mohegan Ventces-Monhwest, LLEC Fohesan
Ventres-% WL, Mehepan Ventures Wisconsin, LLE (PAIVW™), MTGA Gaming, LLC "MTGA Gaming™) and Downs Lodging, LLC ("Downs
Endging"). MBC ovwns and operates the Conncetiont San, a prolessional basketball team in the Women's Mational Basketball Association (tho
*WRBATL MRC cwreatly owns a4, 2% membership inlerest in WHBA, LLE, Mohepan Goll awns and eperates e Mohepan Sua Country Club
A Favlipaup wol{ course in Southeasters Connectimt ("Mohegan Son Conntry Chob™). Downs Lodging, an unresiricted sitbstdiary of e Authorice,

hip:/tanw sec puotfArclivesiedpardaad 10052760000 10052 TH 1200001 45201248 30- Ty, ktm[ 171442003 4.34:51 AM|
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was [ormed o devzlop, finance and baild Project Senlighy, a kotel and convention center o be lociied al Mohegan Sun al Pocono Cowos, Refer e
Nowe % for more information on Downs Lodeing @od Project Senlight,

MOV-PA holds 2 0.00% genceal partnesshipe inderast in each of Dowas Ruging, LP, Backside, LTI, Mill Creck Land, 1P and Sortheast
Concessions, L.P., while the Authorily holds the remaining 99.95%, fimited partneeship intercst in gach cality, Dowos Racing, 1P, (*13owns
Racing™) owns and nperates behegan Sun ar Pocono Powns, 4 paning and enterlainment facility siwated on a 40-acee she in Tlaing Tawnship,
Pennsylvania, and soveral off-wrack wagering facilitics located elseavbare in Pennsylvania {colleoiively, the “Feansylvania Entities"'}. The Anthority
views Mohegan Sun and the Ponnsylvania Fotitics as tweo scparats operating segmeals.

Mohcgan Venlores-iW and the Tribe hald 49.05% and 7.85% moemibership imerests in Sabshan-Mobcpan, L1C {Salishan-biohcgan™),
respectively, which was formed with zoounrelited thivd- pany to padicipats in the development sud manarement of 2 proposed casine 1o be owned
by the federaliy.recognized Cowlite indisn Tribe of Washinglon (Uwe “Cowlitz Tribe™y and 0 be located i Clark County, Washington {the
“Cowlitz Project’').

MVW holds 2 100% mombership interesl in Wiseonsin Tribal Gaming, LLC (*WTG™), which was fovaed to participate in the
develapment of a praposed casing o be awned by the fedeally -recopnized denominee Indian Tribe of Wisconsin {the "Menomince Tribe®) and
i b located in Keresha, Wisconsin (the "Menomines Project™}.

MTGA Gaming and the Tribe Todd 39% and 51% monbership nlerests in Mohegan Gaming & [ospitality, LLC (RaGE ),
respecively., MO&LZH holds o 1009 membership interest in Mohesan Hesons, LLC ("Mobeesn Resorts™) kiobepan Besors Tolds 2 100%
mmentbership imlerest in Mohegan Resons Mass, LLC, which was formed to pursue potential gaming apportaatics iy the Eomreaoawenllh of
Massschuscis. Maolegan Resarts alzn bolds 10086 menthership imtersts in Muhepan Besorls Mew York, LLE and Mohegan Gaming New Yaork,
LLC {collectively, the “Mohagan New York Entitics™). The 3obegan New Yook Fatities were fonmed (o puriue potendial suming opporlenitics in
the slate of Mew York,

NOTE 2—BASIS OF PRESENTATION:

The accompanying unaudited condensed ennsolidated financial statcments have been prepared in accordance with acsounting principlos
gonerally aceepled in the Uniled States of America for intevim Deancizl infoemation asd with insructions o Form 10-0 and Rulz 10-01 of
Bupulation 5-X, in socordancs wilh Kule 10-01, she accompanving wnaudited condensed consndidated financial stawements do et include all ol the
infoanzion and fantnokes required by accounring principles pencrally avcepted in the Uniled Siates of Anerica for conplels consolidaed Tinancial
statemenls. The aceompanying year-cnd condensed consolidzted balance sheet war devived from gudiled finaocial stavcrncnds, but decs ot include
all disclosures required by accounting
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NOTES TO CONRENSFD CONSOLIDATED FINANCIAL STATEMENTS — (Continued}
(unaundited)

principles penevaliy sccepted in the Uaited Siates of America. in managemaent's apinion, all adjesiments, including normal recurrivg accemals and
adjustments, naccssary Tor a thir stalcment of the Auihoricy's opaerating resolis for the interim period, bave beea Included. The Authority's oporating
resieits for the three montbs and nios months caded June 30, 2002 are nod necessarily mdicative af results for e Bseal year ending Seplember 30,
2012,

The accompanying cowdensed consolidated Bnancial statcinents should be read in eonptoction with the consolidated financial stabsments
and notes terele Included in the Aathority's Anngal Beport on Form 10-K for the liscal year endoed September 30, 2011,

The Auvthariys operating resubls fr the thice mosths and nine months ended Jues 30, 2012 tellect adiustmends W increase inberest
income by 51,1 millien 2ad reserves for douhiful colleclion of long-lerm receivables by 3326000 relating to vorecorded inferest Wncome and the
related receivahbles and reserves in cutmection with reimbursable costz and expenscs advanced by Salislan -Mohepan on behalf of e Cowlite
Tribe for the Cowlitz Mroject thay weve now reeorded during fiscal 2007, 2008, 20600, 20140, 2007 and 2012, and interim periods within thosc fiscal
years. Because amonts Jovelved were net matenal to the Awhonty’s fimancial statemcetz in any indwidoal prior period, and the ewmulative
amounl is nol malerial W estimsled operaling resalls Jor the lseal yeor ending September 30, 20 2, the Avthovity recorded the comlanive eliecl of:
correciiaz these ems daring the thiee months ended June 30, 2002,

Dharing the theee months ended Jane 30, X011, be Authongy recorded an adiestmem of 837 million w seditce cash and cash equivalents
and siot revenmes that were incorreetly recorded diving fizeal 2008, 2006 and 2007, and inledm periods within those fiscal years. Becanse amounls
wevnlved were mat material o the Avthorin's finaeial swicments in any individeal price period, and (he cumnlbative amounl was not material o
opcratng resulis For the fiscal year onding Septemnber 340, 2011, the Authorily recorded the eomabative effect of correoting dhese Tems during the
threc wonihs eaded Jone 30, 2011,

Principler af Consalidntion
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The accympanying condensed consofidated fivancial staements inelndz the uccounts of the Aathority and its majoriy and wholly-ownod
subsidiarics and enditics. I zoenrdance with sinhwrialive poidance issucd by the Financial Accomting Stendards Board (the “FASB™) pertaining wo
cangulidation of varabls interest entitics, the aceounts of Salishan-Mohegan are consolidated into the aceounts of Mokepa Vontores-NW, and the
accaunts of MG&TE Mohezan Resonis and its subsidiarics arc eonsolidated oo the accounts of MTOA Gaming, s Mohegan Vendures-NW and
MTGA Gaming are dezmnid to be the prisnary benacliciarics. In consolidaiion, ail istevenmpany bubmces and dransackions were climinated,

Fair Value of Fingncial Instramenis

The fair valuc amoonts preseated below arc reported 1o sadsly disclosure requiremems purssuant 1o aboriative gridance issueed by the
FARN penaiving o disclosurcs about faiv valwes of fimaneial instroments and are not necessanily indicative of mnooms that the Aoty coald
Faalize inoa careent newked transaction,

The Authority apphics the following Fade valoe hierarehy, which prioeilizes the inpuls viilized o measure faie valoe in0a three leyels:

= Level -Duoled prices lor identical asscts ot labilities in active wmarkets;

«  Level 2-Quoted prices for stindiar sssets or liabilities in active markets, quoted peices for identical or similar assels or Rabilitics in
inachive markets or valumions bascd oa modeis wiere the significant inputs are obscrvable or can be comroborated by observable
markst dara; and

¢ Level 3-Valoations based onmodels whers (he significant inputs are anobscrvable. The unobservable inpuls reflect the Aathoriiy's
cslimales or assumpiions that markel pactieipanls wenld anilfag in pricing such asscts or lLiabilicics.

The Anthority's asscsnment of the signilicance of & particular input requires judement and muy aflcct the valuation of Tmancial assets and
lighilifies and their placcment within the fair value hierareliy.
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NOTES TO CONDERSED CONSOLIDATED FINANCIAL STATEMENTS — {Continned)
(unaudited)

The canying amounl ofcash and cash cquivalents, recsivables, trade pavubles snd proniissary noics appeoxinates fair value, The
estimated fair valuz of duw Awthorilys lnaocing, Gacilivics and notes woere as Bollows (in thousasds):

Jupe 3, 2012

Carryizg Vubue Fatr Yalue

Bank Credit Facility % R0 5 376,110
T Loan Vaciliey b TR O£ 225563
2069 11 1234 Seeond Licn Seaior Secured Notas

3 194§ 205
2012 11 '12% Sceond Lien Senior Secured Notes

£ 143023 £ 205794
2032 10 2% Third Lies Senior Seered Noles

£ L2777 8 Ja3 a1
2005 6 14" Sunior Unsecurcd Motes . )

x 15777 8 14,730
2604 7 Y18% Senior Subordinated Wotes

£ 2156 % 18,3946
20035 6 "a%h Sentor Subordinated Notes

L} oasd & 7144
MH 2 1% Senior Suburdinated Notes )

. L4 344,190 S 23R 626

hitp v see gov Adchivesedgadatal TED 32 TR LEDF 2 TR 200001 4220 1 2630- g hime 17142003 43451 AM)



A6 2.630-100
The estimated fair valucs of the Aulorite's Bnascing Facilities and aodes were based pa1evel 2 inpots fgucied marked prices or poices of
shrilar instrnmeents) on ot about June 30, 2012,
Long-Term Receivables

Long-term receivables congist primanily of receivubles rom afliliates s wnants, The ollowing table preacnis a reconciliation of lang -
termn receivables and the related reserves for doubiful collcclion of tesc lonp-term reccivables {in Qwwisands);

Luoap-Term Heceivables

Affliees (1) Tenazts Tuotal
Betance, WEareh 31, 20112 5 48551 % LH7 % 49 758
Additinns:

Isyeanes of affiliale advances und eoand beans (2) 2,132 - i,] 1
Dreductions

l’étymcnts recdivesd — {25 (35}
Bzlamce, Jane AN, 2012 £ W5k S 1172 & 31,055
Palance, Septencs 3, 2011 g ansal 8 1245 & 47 RAR
Addiiions:

Yesuance ef affiliate advamoes and tenaot bouns {2) 4,122 - 4,122
DBediectrans:

Tuayments recorved — {113} (3
Balance, June 30, 2052 b L1 I 4 L1 5 31.55% -

(1} Inchmles inerest recoivable of 320.1 mallien, 2220 million and $18.4 million as of #aceh 31, 2002, June 30, 2002 apd Scpiesber 38, 2001, nespectively The
WG reccivables i longer accrae iorest plrsuant 10 2 selease amd seimbursemeot agreemend entersd ko in Sepleher 2040
{2} Fnchedos adjusiment to inereage long-tem reccivables By 51,1 milliga, wheeh iclated o prioc peiiods

o

MOHEGAN TRIBAL GANMING ALTHORITY
WOTES TO CONMDERSED CONSOLIDATED FINANCIAL STATEMENTS - ({Continued}

funandifed)
Eeservex for Troubhiful Colleetion of Lonp-Ternt Recefvxhles
Atfiliates Tenaols Total
Balznce, March 33, 2012 % W74 5 1 20,787
Addittona: .

Charges fo bad dobt expense (13 ey — 627
Dradw:teons.

Adjustments — 2) @2
Bulunce, Juoe 38, 2012 5 21 & Kl 5 21412
Balance, ¥eptcmber 30, 2011 [ 20,101 LY 8 5 1279
J‘Lll-ljjiiu:l‘lﬁ

Charges Ly bad debt expenie {1} L0 - ' 1140
i *odfuc Lions:

Adjugtieniz — 7} (1)
Babance, June 30, 2012 £ 21341 % 7l 3 21,412

(1) Thehedes sdgeziment W inercase reiones oo donhtiol callection of 1gng-lem recgivables by $328 000, whecls velate] o prior pericds.

bttt sec pewlArcheves Sdeardata’ VS 2F60E 052761 200001 45200 263 0- 101 1T4201 3 4:34:31 A



0826 53

New Acconnting Stondards

In July 2002, the FASR issued revised gridance portaining to the accounting standard [ov indelinitz-lived intangible asscts. The revised
puidince glloaws an entity the aption to assess gualitative [acters to determine whether it s more Likzly tan rot thal an indefimitz-lived inangible
asset s impaired belvre performing the twa-step indefinite-Tivedd intangible assct impaiment test. The revised guidance is elFeckive [or interim and
annual periods beginning aller Seplember 13, 2012; however, carly adoption is permitied, The Auhority docs aot expect ins adoption e inpaet s
financial positton, resulis of operstions or cash Bows,

In Heprember 2011, the FASE issued revised guidance pestaining (o dhe secounting standard for goadwill impaimaent tests, The rovised
guitdance allows an cnlity 1he optios (0 235:63 qualilative dactors 1o determine whether the fabr value of a repotting unit is loss than is carrying
value befure peeforming the two-step goodwill impairenent test, 'FThe fovised guidance is offective for interim and anrsal puriods beginning after
Diceember 15, 201 The Aanhosily sdoped this guidance in its sceond gquarter of fiscal 2002, and its adoption did not impact U5 Hnancial posiion,
resules of operations or cash flows,

InMay 2010, the FASE issusd amended goidance secking to oprove the comparability of {aiv valuc measurcraents presented and
dizclosed in financial statements mepared n accordunce with 1.5, generally acoepted accounting principles (“GAAPTY and Intcational Finachsi
Heporting Standards (“IFRE"). While cansistent with existiog Gur value measurement principles umle GAAP, e amended poidance cxpands
cxigling disclosure requirements for {air vadue measurenments and elminsics wineeessioy dilferences berween GAAD and TS The amended
cuidance is cffeetive for interim and anneal periods beginning aller Becember 15, 2001, The Authority sdopled this puidance in fis scoond quasier
of fiscal 2002, and it adaption did not wnpact its financial position, results ol operations or cash ows.

In Aprid 2000, the FASE st gutdance pensining to accruals for casing jackpot lbilitics, The new guidance claritics that an entity
stould 3ol acerue jackpot liabilities {or pontons theeeal} Before a jackpotl is won if the colity can avord paying suel jack pol. The now guidance
specilies that jackpots should be accrued and chargcd to rovenne when e entity has the oblicalion o pay such jackpot and applics to both base
and progressive jackpols and requines 2 cnnm btive-clitet adjusiment o eponing retained carmings in the peried of adoption. The new guidanes wag
effelive lor anoval periads, and interim pertods within those amaa! perods, beginning on or after December 15, 2600, The Aathority adopeed this
guictance ik its Lisd guaner ol fiscal 2002, snd a5 sueh, vecorded a cumulative -clvet adjustment, which dececased other corrent liabililics and
incraased eelaned earnings by 32,0 million.

i

MOHEGAN TRIBAL GAMING AUTHORITY
NOTES TOACONDENSED CONSCLIDATED FINANCIAL STATEMENTS ~ {Continued}
(unaundited)
NOTE 3—LONG-TERM DERT:

Long-term debt eansisted of the following {in kosands, inclading corrent mann ities):

Juze 30, Septernber 310,
243 2111
Bank Credit Fuciliy, due darch 2015 £ N % SA5000
Ferm Levaty Facilivy, diee Sarclh: 2008, ned of diseount of 54,215 320, Th2
2004 11 112% Second Lien Senior Sccored Motes, due Movember 200 7, net ef discownt of 56 and 86,325, nespecdively 124 193,678
AT

12 11 11224 Secoud Lisn Scnwor Secursd MNedes, dee November 2007, et of desoount ol §5, 745 S
20012 10 '/2% Third Tien Seains Secwred Motes, due December 2016 4779
2005 6 1/5% Senjor Unsecured Noles, due Februany 2113

15,775 250,010
2002 B3 Senior Suhosdinated Mates, dee April 312 - 250000

2004 7 /3% Sermor Suberdimaded Notes, due August 2H4
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21,156 22504000
2005 6 &t Seainr Subordinated Mptez, due Febmacy 2015
9,554 150,000
N2 11 %W Renins Supard inated Mabes, due Seplember 2013
344, UH)
A Mohtyan Tribe Promissory Mote, dee Septenber 2014 _ 10,0040 10,00W0
2012 kfnhegan Trhe Menpr's Trwst Promsory Mote, due March 2016 0,000 -
Micheyun Trbe Credin Facithty, des Scpiember 2013 1,350 250
Salizhan-MMahezrs Rank Credn Facilipy, due arch 2002 . 15,250
Subtolzl },032,7% 1620775
Plua et deferved gain en denvudive insrumenls sold 410 541
I.ong-term debt, exeluding capial leases 153 4 16304165
Fess: cunneaT pintion of lung-lermo debu {27 257) {511, BH)
Long-term debt, net of cument parion % 1426149 § LA

O March &, N2, the Asahwrity compleled a comprehensive refinancing of iz outstanding indebtedness, ineloding, the consummation of
private cxchanpe oflers and consean solicitations with respect o He outstanding notes, an amendment and restatement ol its bank ceodit faciliny and
the exeention gnd funding of o wrm loan lacility {#/l further discussed below). Consummation of the exchanpe oflers resulted I e issuance of
approximately S261.8 millten in agprepate principal amount of new noles in exchange for an cquivalent pringipal amount of tondered ol ueeepled
old notes. The Authority incwreed approximataly 3383 million i costs in conpection with these refinancing Lansactions, consisking peinarily ol
consulling, legal and consent fecs. In accordance with authoritalive puidance issoed by the FASIE pertaining o debd refinameing, these refinancine
transactings weare each cmerdered o dubt moedilicatinn and approximat=ly 5143 million in transsctioa costs ware writle oo and recorded a5 a loss
on carly exchange of debt e the related aceampanying condensed consolidated slalements of tneonc. The romainieg 5440 willian in traosaction
cosis were capifalized and incloded in other assels, net, inothe elated aceampanying condensed consolidated balanee shect and will be amortized
over the tenms of The felated deht,

Bank Credic Facilifies
Firct Lign, Firsl £huf Credit Facility

n March 6, 2012, the Auhority cntered inle a Fourth Amended and Hestared Bunk Credit Focility providing for a S400.0 million tera
lesm g revelving loan with Telter of credit and borrowing  capacity of up to 8750 million from 2 syodicaiz of (inancial instibulions and
corwnercial banks, with Hask of America, M.A, servioe s Administralive Agpeat (the “Bank Credit Facitmy™y. Principal omstanding on the wm
loan under the Bank Credit Faciligy is to be repaid s 2 rate of 310 million per quarler. The Bank Credie Facilice matures on March 31, 2015, spen
which dule all malstanding balances are pavable in full. As of bunc 30, 2002, (here were X398.0 million in kerm loans and no revolving boans
ontstanding under the Bank Credit Faciligy. As of June 30, 2002, Jelers of credit issoed under the Bank Credit Facility tolaled $2.3 million, of
which no amount was drawn. Inchesive of leiers of evedit, which reduse borrowing availabiliny wnder the Bank Credit Facilie, and wfier aking into
accoun! restrictive (inancial covenant requircrucnts, the Auwthorily had approsiomately $72.7 midlion of borrowiig capaicity under the Bank Crodi
Eacility a8 of June 30, 2003,

Borrowings under the Bank Credit Faciliy incur interest as follows: (1} for base rule revolving loans, base rate plus an applicalde mucpin
hazed on a leverage-hased pricing wrid between 2,.23% and 3.25%0: (i) for Furodollar vate revobving tovans, (he

L

MOHEGAN TRIBAL GAMING AUTHORITY
NGTES TGO CONDUENSED CONMSOLIDATED FINANCIAL STATEMENTS ~ {Continusd}
(unaundited)

applicable LIBOR sate plos an applicable margin bazed on a leverage-bhased pricing grid hetween 3.50% and 4500, (iily for hase rate tenn luans,
baie rale plus an applicable margin equal 1o 3.25%; and (iv) for Ewrodollar rate lenn loans, the applicable LIBOR rale pluz £.50%. For Buradnliar
rale lerm loans, THIOR &5 subject to s 1.0% Boor, There also is & {ee of belween 0.25% and 0.50%6, based om a leverage -based pricing grid,
charged on unuscd revolving commitments. Tnterast on Fuendallar rate doans i payuble ai the end of cach applicable interest pertod for pesiods of
three menths o kess and for loans of more thar theve months, cach March, Tene, Scptemiber or December (hat occurs aler ihe bepinning of such
inforest period, interest on base rate advances is payable quanerdy in amears. As of Jure M), 2002, the 33930 million term loan outstanding was
bazed an e Furndollar rate flgor of 1.0% plus an applicable inargin ol 4.50%4. The apphcable margin for comminnent foes was 0,590% as of Junc
30, 2002 Az of June 30, 2012 and Scptember 30, 24011, acemcd interest, inchiding commilment lees, on the Bank Credin Facility wag $7.0 million
and $1.6 anillios, respoetively.
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The Authority's obligations under the Bank Ceedit Facility arg fully and sncondidionally puamnieed, joimly and scverally, by the
Pennsyivania Enlities, MBC, Mohegan Golf, MOV-PA, Mebogan Ventures- KW, MV WTO and RTGA Gaming {the “(eacantors™). The 3ank
Credil Facility i= enllateialized by a first priotity lieo on substanlially all of the Awhority's propery and asscis and those of the Guarantors {other
than MBC), inchuding the assets that comprise Mohepan S 4t Pocono Dewns and a leaschold mortgage on the land and improvemenes that
comprise hohesan Sua (the Aoty and the Guarantors. other than BBC, are collectivaly referred o hergin s the “Goamors™), The Grantons ae
also required 0 pledpe additional assels as collalerad for the Bank Credit Faciliny as they and fulure gearantor subsidiacies sequire them. The liens
and scewrily inforests aranted by the Girantors as secnricy for Qe Anthonny's ebliganions under the Bank Credit Facility are senios in priofily 1o the
licns on the swoc collaleral sccuring the Term Loan Facility {as dofiped below) and ihe 2009 Second §icn Motis, 2002 Second ien Maotes and
212 Phird Ficne ivotes {vach as deflined below and, collectively, the “Scoured Wotes). The collalernl sceoring the Bank Credil Faciliiy constitutes
substantially all of the Granors’ property and asses that secare Bug Term 1oan Factlity and the Secured Notes, bt cxclodes conain excluded assats
s delined 1n the Bank Credil Facility.

The Bank Credit Faciliy containg negative covenants applicable w (he Awborily and the Guarantors. including negalive covenants
povemning incumence ol indehtedness, incwrenes of Hens, paymem of dividesds aod other disinibotions, invesbents, a3set salcs, aftilisle
transactions, menyers of consolidylions and capital expenditures, Additionally, the Bank Credit Facility includes nancial maintenanee covenants
pevtaining to olal leverage, seoior Ieverage and mininm ficed charpe eoverage,

As ol Tune 30, 2012, the Authorify and tw Tribe were in compliance with all respective sivenant requivements ander the Bank Credit
Faciliny.

First fien, Second Oui Terme Loan Facoility

©n March &, 2012, the Authecity cntercd into 2 an azreement peovidieg for 2 52250 million st Lien, second oul derm lean with Wells
Faneo Gamine Capilol, TLC serving as Administrative Agent (the " Tero Loan Facility™. The Term T.oan Faolity was issieed at a price of 95094 of
par, for an initial yicld of approximalely 9.6% per armpm. The Term Loan Faeility has no mandatory amonization and is payable in uil on
March 31, 2016 The net praceeds from the Term Loan Faciligy were nsed tu reflnance the Auority's existing indebledness, pomoanentiy reduce
commitments wnder the Bank Credin Facility and pay acorued ntesest, foes and cxpenses i conncetion with the Avthorily's seTmanging fransdclions
consamnaled on yerchd, HH2,

Loans woder the Termn Loan Faciliey incuar imesest as follows: (i) for base fate loens, base rawe plus 6,.50% per annom and {1 [or
Eurodallsr vale louwns, LIBOR phes 7.50% per annum, 1o all cases, LIBOE is sobjoct to a 15024 flope. Interost om Vredodbar mate Inans i3 pavable st
the ol of each spplicable inferest period o7 every quaner i amears, W osn tnerest period exceeds threc months. Interest on basc cale loans 1s
payahle quarteely in amcars. As of June 300, 2002, the Authoriy had a $225.0 wmillion Furgdolar rale ioan oulsiandine, which was based on the
Luwradcllar rate floor of 1.50% pins an applicable oargin of T30%. A of Jure 30, 20312, sccrued nferest on the Term Doan Lacility was $1.1
million,

The Term Loan Facilige is fully and unconditienally puaranteed, jointly and sevecally, by cach of the Guarantors, The Hens and seourity
intcrests granged Ly the Granlors as scearity for the Anthoriny's obligations under the Term Loan Facility are seaior i prooily o dbe leos on the
samo collalersl seouring any of e Scoured Notes, The collateral securing the Term Loan Facility constitules substantially bl of the Grantors”
property and assets that secute the Bank Crediy Paciliny and the Secired Nodes, vl ex¢lodes coain excludsd assetz as delined in the Tena Loan
Facility.

T Yeren Toan Fachlity conlags negative covenants rhat are substmaially the same a5 'he negative covenants contained in the Bank
Credii Facility. The Term Loan Facility also contains Hnancial maintenance covenans thal are sitbstanBally (he same a3 tkose in the Bank Credit

Factlity and also inclodes a separate firz hen leverape ralic covensnl,
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NOFTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENRTS — (Continued}
fupandited)

Az nf June 30, 2002 she Aathority and the Treibe weee in compliamee with all respective coversnl requirements under she Tem Lean
Faviligy.

Nentor Necured Notes

2009 I§ TA2% Second Eien Scrior Secired Nelex

o Oclober 2008, the Aothariy rszued 320000 million Second Lien Sevior Secured Wotcs with dixed Umerest paysble at o rate of
V1.30% per anmn (the 2009 Jecond Lien Notes™). The 2009 Second Licn Notes were issued al a price of 96,.234% ol par, o yickl an cffective
interest vate of 12.25% per aumim. The 2009 Sceond Lien Moles mature on Sovember 1, 2007 The first call date for the 2009 Second Licn Koles
is Movember 1, 2003, Ioterest on the 2009 Sccend Lien Motes 15 payvable semi-anmeally on May 179 and Bovember 15
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On March 4, 2012, (e Autheriry sonploted a private cechange offer and consent soliciiation for any or all of its ouistanding 200% Seqnred
Licn Motes. Az part of the axchange afler, (he Authority zolicited and recelved consents rom lendering holders 1o cortaie amendeents o the
indenlures governing the 2009 Sccond Lien Wotes, which climinaled corlain restricBive envenomts mder the notex and rolated indentore. The
agprepale principal amoant of 2009 Second 1ien Motes tendered and exclianged was $199.8 million. An araregate principal amount of $200,000 ol
2005 Second 1ien Nytes remains ontsianding as ol Tunc 30, 2012 As of June 530, 2012 and Seplember 30, 201§, acuroed inlesest on the 20049
Sccond Licn Motes was 54000 and 59.4 million, respociively,

The 0% Second Lisn Mates are collatcralized by a second peiority lien on sobstantially all of the Granlons' ard fe0ee goarantsr
aubsidiavies” peopeities and sssow, and sre offectively subordiozied 10 all of the Aohority's and its exisiing and fgure puaranton subsidiarics® et
priority licn scowred indebtedness, including borrowings weder the Bank Credic Faciliy and Termy Loan Facility, to the extent of the value of the
collateral securing <uch indobtedness. The 2009 Sccond Lien MNotes are fally and uncoaditionaliy puarantecd, jointly and severally, by the
Cimaranteos.

The 20 Second Liow Mates and puarantecs have not been and wili not be repistered wnder the Scouritics At of 1533 or the securitics

bws of any other jurisdiction and may not be oflered or soldin the Eniled Stales absent registration or an applicalbls excapiion feom such
Fo@isiralion requiremenls.

212 11 5% Second Lien Senior Secared Noter

o March G, 2012, the Authority issued $199 8 million Seeand Lien Sentor Szeured Notes with Gxed intoresl payable e a mate of 11,50%
prer catmrm {the 2012 Second Lica Kotes™) in cxchange lor an cqual amount of 2009 Sceomd 1 otes. The 2002 Xecand Lien Notes mzture on
Wovember 1, 2017, The Autherly may tedecrn Hue 2002 Second Bicn Notes, in whole of is o, at any time peior o Movember 12014, at a price
ecqual v 100% o the principad mooanl plus 2 makc-whole premiwn and scemzd ioterest, On orafler Movember 1, 2004, 1he Aothorily may redeem
the 2012 Second Tien Nodes, in whole or in pari, #1 a premivm decreasing malably o were, plus accned miterest, B a change of contood of 1he
Autherity ocaws, the Authorily mweil alfer to repurchase the 2002 Second Licn Notes at a price cqual o 1(3% of the principal amount. plas
acerved interest, Tnoaddition, if the Aathority undcriakes ceviain ypes of asset sales or selfers svenls o0 loss, and the Authonily does not wse the
related sale or insirance praceeds for specifted purposcs, the Authority may be reguired o ofler 10 repurchase the 2002 Seeond §iesn Notes at a
price equal o 10034 of the principal amoum, plus acerred inlerest, interest on the 2012 Secand iten Notes (s payahle semi-annually on bay 17
and Movember 1", commencing Movember 1, 2002 Ac of Tane 30 2012, acerued interest on the 2002 Second Licn Motes was $7.3 million.

The 212 Szeand Licn Kotes and U relaled pramecs are sccured by second lign security inderests i substantially Al of the Granteas
propetty and assots. These liens are junioe in prigrity $0 the Heos anthe same collateral scewring the Aothority*s Bank Credin Faciliey and Term
Loan Facilily (xnd permiticd ceplacements tereol) and to all other penmitted prior Tiens, incleding liens secuniag cerlain hedeing obligstions, The
collsteral seeuring the 2002 Second Licn Noles constitules substengally ail of the Oranioes’ property sl assets that seeure the Bank Credin Facili
and Term Loan Facility, the 2009 Sceand Lien NMotes and 2012 thied Lien Notes, but excludes cerain excluded aszeis as defined in the 2012
Sevond Lica Motcs indenlure, The 2012 Second Tien Wotes ars fully and vaconditionally guaranteed, jointly and severally, by the Guarantors,

The 2002 Second Licn Motes and puarantecs have aol been and will nnt be regisiercd mndee the Scenrities Acr of 1933 or ihe secunties

laws of any other jurisdiciton and may not be offered or sold in the Unied Stales absent registration or an applicable exempiion Fone such
rcgistration requirerments,
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2012 10 13% Third Licn Seninr Secured Notes

O Mazech 6, 2012, the Aathotivy issoed appresirapely $417.7 million Third Lice Scrior Secored Motes with Goed imerest payable at a
rate ol 10.50% per ganme (he 2312 Thied Lien Notes™} in exchange for $234.2 millizn of 2005 Senior Unsccured Notes and $183.5 million of
3002 Senjor Suburdineded ates. The 2012 Mird Licn Notes mature on Decober 13, 26 The Avthorily oy sedeem the 2002 Third Livn
Mates, in whale an i part, at any time a2 price cgual o 1% of the principal amowd plus acerecd interesi. §f a change of control of the Authariiy
gecurs, the Authority maese ofler to repurcliase the 2002 Third Ticn Notes at a price cqual to 1G1% of e principal amount, plus scerued intereat. In
addition, if the Aumthorily wdertakes certain Iypes of assct sales or sullers eventz of Ioss, and the Authotily dozs not use Uhe relaled sale or
insurance proceads for specificd purposcs, the Authority may be requiced o offer to reparchase the 2002 Thied Eicn Motes at aprice equal o 10025
of the principal amount, plos acoroed inlerest, Enterest on the 2032 Third Licn Nates is payable scmi-aanvally on Jene 15% and December 15,
commencing Docember 15, 2012, As of June 384, 2012, acemied interest on B 2012 Third Licn Notes was $14.0 million,

The 2012 third Licn Metes and the related poarandecs sre securad oy thivd lien security inteiests in sulstantiadby all ol the Grantors”

peoperty and assets. Thess liens sre junior i prioeity to the iens on the same collateral sceuring the Aothority's Bank Credil Facility and Teem
Losn Faciliny, the 2009 Scoond Vien Notcs and 2002 Sccond Licn Woles (and permmilted replacements ol cach ofthe foregoiog) and o all other
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permitted prioe liens, inchsling livns seeuring cortain hedging ohiigations. The collatvral seowring (he 2042 Third Licn Notes constitbotes
substantially all of the Crrantors’ praperty and assets thit sceure the Bank Credit Faciling and Teem Loan Faciltey, the 2009 Sccond Lien Motes and
2012 Second Licn Moles, bul excludes cortain exeluded aseete ag debined in dbe 200 2 Third Lien Wotes indenture. The 2012 Third Lien Tootcs are
[ully and uncendiviesally pnarantecd. jointly and severally, by the Guarantois,

The 2012 Third Licn hoics and guarantees havo nat been and will not be registered under the Secinitics At of 1933 o7 the securilics laws

of any other jurisdiction und may not Be oflcred or sold in the United States sbsent cegistation or an applicable exemnplion from such registration
requiremcnts.

Kenior Ungocyred Notey

2005 6 /8% Senior Lnsecured Notes

I Febovary 2005, te Authondly issued 323000 milliou Seoior Unsecured Motes with Gxed intercst payable at a vate of 6.125% per anuum
(e “2005 Senior Unseeured Notes™). The 2005 Senior Ensesored Wolcs mature on Febroary 13, 2013, The 2005 Senior Unsceured Woles are
callable at the Avtharily's opfion sl par, Interest on the 2005 Senior Unseoured Wofes 15 payable scoi-anaually an Febrmay 152 and August 15°,

Cn March 6, 2012, the Awthority somplded a private exchange offer and consent solicitation Lot any or all of its owstanding 2003 Senioe
Vesecymed Notes, As part of the exchange offer, the Authority selicited and received consents fron tendering Tiolders to certain smendments to the
indcntures peveesdte the 2003 Scrior Unscoured Notes, which climinasted carlain sestrictive covenants onder the aotes and rebated indenture, The
appregate principal amownt of 2008 Senior Linseoured Moles tendured and cxchanged was $234.2 miilion, An aggrepate principal amonnt of 5158
milion ol the 2005 Scnior Unseewced Motes remaing outatanding o5 ol June 30, 2002 Ac of June 30, 2012 and Scplomber 30, 2011, aceroed
interest on the 23035 Senior Unscoured Notes was $322 000 and $1.9 willion, respoetively,

The 2005 Scoior Unseoured Notes are uncallateralivaed generdl oblipations of the Authariy, and are effectively subordinated 1 all of the
Authority's gd the Gosvaniers’ and fture guarantor subsidiaries’ senivr seoured indebedness, inclading the Bank Credit Vacilily, Term Loan
Facility, 2009 Seeond Lien Motes, 2012 Scoond Licn Notes and 2002 Thind Liza Notes, o the extent of whe value of the collateral seciring sucly
indehedness. The 2003 Scoior Unsecneed Wotes are fully und unconditionally guaranteed, jointly and severdly, by the Guarantors. Refor to Mote R
for eondeased consolidating hinancial information of the Authority and it CGuoarmuor and non-gharantor cotities.

Nenior Subardinared Nates

22 8% Senior Subordinured Moles

In February 2002, the Awbority issued $250.0 million Scnior Subordinated Notes with fixed interest payable al a rate of &000% per
carmrere (the 2002 Senior Subordinated Notes”). The 2002 Senior Subordinated Notes matured on Apeil 1, 2002, Subseguent Lo Lhe March &, 201072
private exelange oller, $66.5 million 2002 Seator Subordinated Motes remained sutstanding, which amoent, including aceruved inderest, was repaid
at maluridy with cash on land. Ac of Sepremiber 30, 204 1, scerued intercst an the 2002 Sanine Snbordinated Noezs was $ 1000 million.
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2004 7 1/8YE Senior Subordinated Nates

I Auzust 2004, the Authority isseed $225.0 millioe: Seoior Subordinated Motes with fixed intorest payable s aratc of 7.123% per amm
(e 2004 Senior Subordinated totes™). The 2004 Scnier Subordinated Notos malure on Aopast 13, 2004 The 200 Sentor Subendinaled Notes

are callahle a1 the Anflority’s uplion al par, Taterssl on the 2004 Senior Subordinated Notes is payable semi-anmually on Febroamy 152 and Aupust
15=.

O bdarch 6, 2012, ihe Authorily completed a private cechange offer and consznt solicitalion [or any of all of s outstanding 2004 Senio
Subvdizated Mowes. Ag part of the eschange oller, the Auhority solicited snd reecived consents from lendering holders to certain amendiments b
the indentures governing the 2004 Scaior Subordivated Motes, wihich eliminaied cerlain resirictive covenanis snder the notes and related indemme.
The wegrezate principal amount of 2004 Scnior Subsrdinated Notes tendered and exchunged was $203.8 nillion. An aggepate pringipal amount of
$21.2 willion of the 204 Senior Subovdingied Neles remains oulstanding as of June 30, 20012, A3 of June 30, 2012 and September 36, 2011,
acerued intercst on the 2004 Senine Subpredinated Notes was 35325 600 and $2.0 million, respoctively.

2003 6 7/3% Senior Subordinated Notcs

In February 2005, the Authaeiny issmed $130.0 million Senior Subordingled Notes with fixed interest payuble al a tate of 6.875% per
g (the “2005 Scnior Subordinated Moles™) The 2005 Scndor Suborvdinated Nowes satere on Februay 15, 2005, The 2005 Senior Subordingted
MNees are callabiv at the Authority’s oplion at par, Intercst on the 2005 Senior Subordinated Motes is payable sere-anmualiy on Pubreary 15* and
Aupust 157
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Or March §, 2013, 1he Authurity eompleled a private exchange offer sad consent sodicitation for any or all of its outstanding 2403 Sonior
Subordinaled Motes. As part of the exchange offer, the Aotboriy solicited and received consents from tendering bolders 10 certain smendments (o
the indenmres goveming the 2005 Senior Subordinaicd Noetes, which eliminated corfain covenants undoy the notes and related indenture, e
aggregate principal amoant ol 2005 Seaior Subordinated trotes tendered wrd exchanged was $140.3 million. An agpregatc principal amouat of $9.7
millicn of the 2003 Scniar Subeedinaed Noics remains ootaanding as of June 30, 2002 As of June 30, 2012 and Seprember 30, 2001, acomed
interest on the 2005 Seaior Subsrdinated Kotes was 8222 000 and $1,3 million, respectively.

2012 11% Nenior Subordinaied Noles

Cn Marel 6, 2012, 1he Authority issued $344.2 miillion Sciior Sabodinated Togzle Notes with lixed interest payable at 2 vatc of 11% per
arnta (e “2012 Scepinr Subordimated Notes™) inexchange {or $203.2 million of 2004 Scrine Subsrdinated Notes and $140.3 million of 20035
Senior Subordinated Motes. The 2012 Senior Subaedinated Notes mulore on Seplember 15, 2008 The Authariey may redenin 1he 2002 Senjor
Subordinated MNotes, in whele or in pan, st any time, at a price egoal 1o W% of the priecipa? amount plus acensed interest. [Ra change of control
o the Authority aceurs, the Authority must offer o repunchuse the 2002 Senior Subordinated Nates a1 a price coual o 100% of the principai
amoumt, plus seeraed intorest. Inaddition, il the Amboriey undertakes conain ypes of assel sales or sullers cvems of Inse, and the Anthonity docs
nol wse the related sale or insuesnes proceeds For speciited purposes, the Anthority may be reguiced & olfer o repurchase dhe 2002 Senior
Subordinated Keles au a price equal 1w 10096 of the principal amount, phis acorsed interest. Tnterest o the 20012 Senior Subordipated Wotes s
payably semi -annually on March 159 and September 15", commencing Seplemboer 15, 2002, The inial interest payment o the 2002 Scaior
Subordinaed Metes b puyable enlirely in cash, For any subscquent interest payment period (through March 13, 2018, the Authority ovay, a its
option. clect to pay intercst on the 22 Senior Sebordinaled Notes cither entirely in cash or by paying upto 2% in 2002 Senior Suhordinated
Notes (FIK Imierest™), 1 the Authority clecs o pay 1IK inteeest, such cleclion will increase the principal amownt of she 2002 Senior Subordinated
Notex in an amounr cgual 10 the arnount of PIK Interest for the applicable interest payisent perdod to holders of 2002 Seuior Subocdinated Nowes on
thz relevant record date. Az of hme 30, 2002, accrued interes! on the 2012 Senior Subordinated Notes vy $32,1 miilion,

The 2012 Senior Bubordinated Motcs and puaranives have non been and will net be registered inder the Secoritics Act of 1933 or the
secueitics laws of any other jurisdiction and may nel be offered or sold in the Uniwd States absest regisiration or an applicable cxemption from
such registration requircments.

Yhe Authority’s senior subordinated noles are ucollatralized general obhigations of (he Authority, and arc subordinated to boccowings
under the Bank Credil Faciliyy, Teno Loan Vacility, 2009 Sccond  Lien Moles, 20012 Sceond Fien Medcs, 2002 Third Licn Motes and 2405 Senior
Unsecured Noles. The senior subordinacd notes are fully and unconditional ly guarsnloed, jointly and severally, by the Goarantors, Refer w Wote ¥
tir eondensed consolidyiing Gnancial information of the Authority and ils
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(nnawlited)

Quarantor and non-goseanted codilivs,

The senicr and senior subordinated noete indentres contain cortain non -finmeial and Onancial covenant roquircracnts with which the
Amhoriyy and the Teibe must comply, The non-{inancial covepant requircments tnclude, among other things, reporing obligations, complime:
with laws and regulations, maittenance of licenses and insuranges and tontinued existence of the Autharity. Ve finumeial covenant requirements
include, among olher things, subjecl to conain excepiions, limilations oo the Authoriee's and the Guarsntors' abiliy o ocur additiona!
indehtedness, pay dividends ot dislribulions, make conain wvestiruents, create licns on assets, enter inlo ransactions with affiliates, serpe oF
consnlidate with anether company, transfer or Sell assets or impair assels constimating cellateral.

Az of June 30, 2012, the Avthority and the Tribe were in complianee with all respective sovenant requirements wnder the senior and senior
suhordinated note indeniuras.

The Authorily ov ils affilistcs way, from timc to time, seck o puchasze or olenwise rotine outstanding indehtednees for cush in open
warket prrchases, privalely negotisled (mosaclions or otherwise. Any such transacion will  depend on prevailineg miacket condivions angd 1he
Aathority's Hguidity and covenant requirement restrctions, among other Faslors,

L e of Credif

As of Junc 30, 212, the Authorily had a $16.5 millian revalving credit faciliy with Bank of Amertca, MoA, {the “Line of Crodit'). The
Line of Credit was amonded in March 2002 o, among other things, extend the malurity date i March 3§, 2005, Puesuant w the provisions of the
Bank Credit Pacility, the Line of Credil may be replaced by an Autobocrew Loan povented by the temms of an Autchorrow Agreement described in
the Bank Credit Facility. Under the Ling of Credit, a3 amended, cach advance acorucs intercs on the hasis ol w one-mondh LIBOR Ratc plus an
applicablz margin based onthe Awhorily’s total leverape ratia, a8 each fono is delined vnder the Line of Credit. Borrowings wider e Line of
Credil are encollateralised obligations. As of Junc 30, 2002, no amoent was dravn onahe Line of Credit. The Line of Crodit sontuing nogalive
covenants and financial mainlenance covenants that are substantially the same a: the carcesponding covensnts contained in the Bank Credit aility,
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As of Juae 30, 2012, the Authoeity was 1a compliunce with all covenant tequirements wider the Line of Credit and had $16.5 million of bomowing
capacity thereunder, As of Tune 30, 2002, there was an gcorued interest an e i of Credit, Ax of Scptember 30, 2001, sconeed inkerest on the
Ldne of Crodit was $7,000,

2007 Maferan Trife Promivsory Note

Tn Septenlize 2009, the Tribe mude 2 $10.40 million lean (o Salishan-Mohzean (the #2009 Mohegan Tribe Pramissory Nowe') The 209
biobegan Tribe Promissory MNole was smoerded i Waech 2002 to extend the matorily dale we Seprember 30, 2004, As amended, the 2009 hWohegan
Tribe Promassery Wole acorees interesl st oo annmal cate of 100%, Acerued intercst is payable guarterly in the amotinl F 51,2 inillien,
commucneing Decamber 31, 20013 and confinning through Junc 33, 2014, will the balance of aconired and unpaid imerest duc at maturity. Principal
outstanding vnder the 2000 dohcpan Tribe Promizsory Note amatizes a7 follews: (i) 51,625 million per quarler, comnicncing December 34, 2012
and continuing throweh Scptember 30, 2003 and {ii) SET5,000 per quanmer, commencing Decemiber 31, 2003, As of June 20, 20012 and
Seplember 30, 2001, accrmed intercat on the Mohegan Tribe Promissory Woks was 337 million and $2.7 million, veapoctively.

2012 Mohegan Tribe Minor's Tr Promissery Note

In March 2002, Comerica Bank & Trusi, WA, Trstes Bhfs The bMohegan Yobe of Idisns of Conneclicul bine®s Trust, made a $20.0
willion loan 1o Salishan-Mohepan (the “2012 Mobepsn Tribe Minor's Trust Promissory Mote™), ihe procseds of which were osed w repoy, amang
ithey things, the Salishan-Mobezan Pank Ceedit Facility, The 2002 Mohegan Tribe Sinor's Trust Promissory Note matures on March 31, 3016
The 2002 Mobiegan  Tribe Minor's Thast Promissory Mole acerocs dnterest a an amvozal rate of 1000%, Aceroed interest 13 payanle qranery,
commencing done 30, M2, Principal oulstznding under the 2012 Mohcgan  Tribe Mimee's Trost Promissory Note onoriiags ag follews; (1)
300000 per quarier, commencing Deccimber 31, 204 2 and cominuing throupl Seplember 30, 204 2 and (i) $1.5 millon por quarter, commeacing
Precember 31, 2004 and continuing ko matueity. As of June 30, 2002, aceoved tntevest on the 2002 Mohepan Tribe M inor's Trosl Premissory Nole
was $11.000,

Mahegan Trike Credit Facility

In 2001, the Fribe provided Salishan-tdokegan wilh 1 $1.73 million cevolving credit facility {the “Mohopan Tribe Credit Facibin®y. The
Wiohcgan Tribe Credit Facility was amended i Warch 2002 oo extend the medority dafe 1o Seplember 30, 2013

l&
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and reduce the borrawing capacity to $1.45 million. The Mohegan Tribe Cradit Facility acerues mitergst gt an snnual rate of 15,09 pavable at
malurily, As ancnded, prinwipal omstandiag under the Moheean Tabe Credit Facility amontizes at a vale of 5362 500 par quartes, commenging
Pregember 31, 20012, As of fune 30, 2012, the hobegun Tribe Crodit Facilite was [ully deswn. As of Tune 30, 2002 and September 30, 2011,
acered mercal on the Mohegan Tribe Credit Facility was S19,000 and S47.000, ceapectively.

Salighan-Mokepan Benk {redu Faciy

Salishan-bMohegan previously Bad a 515,25 million rvolving credil facility with Bank of America, %A, (the “Salishan-Moheezan Bank
Credit Faclliny™). The Salishan -Mohwegan Bank Credil Facility, incloding scerved interest, manered in barch 2012, acwhich tme it wag repaid
with pincceds from e 2012 Mohepan Tribe binor's Frost Promdszory Note. As of Septaanber 30, 2011, accrucd indercst on the Salishan-bohepan
Bank Credit Faciliy waz 819,000,

NOTE A—RELATED PARTY TRANSACTIONS:
Distributions o the Tribe totaled $12.5 million and $14.6 million for the duee months ended June W0, 2012 and 2001, respectively, and
£40 5 millior and 5237 million tor the pine months cnded June 30, 2012 and 200 1, respectively.

The Tribe provides certaine goveramental and administralive services in connection with the aperation of Mohegan Sun. The Authority
incurred expenses (o1 such services tnlaling $6.2 million and 56.9 million for the three months cnded fune 30, 2002 and 2011, tespectively. and
5£20.3 million and $20.6 1eidlion for the nine months erded June 33, 2012 and 2011, respeclively.

The Autheriy purchases mast of its uliliies, including electricity, gas, waten and waste waler services, from an inswumentaliey of the
Trite. the Maohegan Tribal LNiliey Auiority, The Avtkority incirred costs for such utilities totaling $4.2 million gt $5.3 million {or ke three

monts ended June 30, 2082 and 2011, respectivedy, and 3142 million 2rd $36.3 million for the ninc munths ended June 30, 2002 and 2011,
respeshvely,

The Authority incwmed interest cxpensc associated with the 20092 Moheean Tribe Promissery Wate fotdling 328 1,000 and £3 74,0040 for the
three monlhs cnded Jupe 3, 2012 und 2011, respectively, and $997000 and 51.1 million fer the nine monbs ended Tune 30, 2012wl 2011,
respaciively.

The Autkority incuned intercst expense associated with the 2002 Mohegan Teibe Minge's Frusl Promissory Mole totaling $457 000 and
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$508,000 [or the three months and nine monihs snded June 30, 2012, respectively,

The Anthoeity incorred erest expense associatod with the MWobepan Tribe Croedil Facility totaling 354,000 and $13,000 for the threc
manths coded Tune 30, 2002 and 2001, eespectively, and $147 0040 and 51 8,000 tor the pine misuths endud June 30, 20012 and 2011, respectively.

NWOTE S—COMMITMENTS AND COMTINGENCIES:
Stat Wi and Free Promptional Sled Play Contribuiiens

in May 1994, the Tribe snd fhe Stabe of Conncencnt entcred g 3 Meanotandome of Doderstanibiog (MO shuch scts foothe cetain
maters regarding implemnenlation af e Moboegan Compacl The MOUF stipulates that a portion of evenues from siot machines must be paid to the
State of Connecticet {*Slod Win Contiibmtion'). Slot Win Contribution payments are tot vequired if the State of Connecticut legalizes any other
ST pperation with sl mavhings, video facsimiles of pancs of chance of ofhicr commarcial casing games within the Sate of Consecticut,
excepl theae consented o by the Tribe and te Mashaniocket Pegquot Tribe {the “3DIT™) For cach 12-month pennd commencing foby 11995, Slot
Win Comribation paymenis shall be the lesser of; (13 30% ol grods revennss Irom slol machiees, or (25 (e wreater of fa) 25% ol gross sevenacs
[rom slot machines or (B $80.0 millivn.

In Scptanber 2009, the Authority entered inte a selllement apreement with the State of Connecticul regacdiog contribulion payments on
the Avlbonly's lree promelional slot play program. Yinder the terms of the sefilement agrecarent, effective duly 1, 2002, the State of Connesticul
agrecd that oo value shall be atvibated o (oo promotional skt plays wiilized by patrons at Mohegar Son for povposes of caloubating menthly
contribntion paymecnts, provided that the agorepate amounl of brec promotional slot plays during any monlh does nol exceed 5.5% ol gross
sevenues [rom shol machings for such monthe in the svent e promotional sl plaes grasted by the Authongy excesd 3.5% of awonthby geoss
reventes fron slol machines, contribution payments arc required on such excess face amonnt of free promotionad slot plays at the same vate as Sl
Win Contribution payments, or 25%. Effoctive July 1, 2002, the Lhreshold befors contnbulion peyments on dice prommoticnal slol plays sre reguined
was nereised Irom 5.5% of pross revenues from slot machincs b 1%,

The Authovity reflected expenges associsaled with the combined Slol Win Cemmbulion and free promotonal slot play contribution Wolaling
£43.6 million and $46.8 millien For dbe theee months ended Jone 3tk 2012 and 2001, respectively, and 13004
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million and 1354 mdllion fiw e nine months caded Jone 38, 2002 amd 2011, respectively, As of June 30, 2012 and September 30, 2041, the
combincd outstanding Slot Win Coniribunion and [ree promeotivnal slol play condribation wialed $3 2.6 millicn and $15.3 million, respeciively.

Penniylvania Slat Mackine Tax

Nowns Racing holds a Calepory One slel machine lisense sued by the Pennsybvaniy Gaming Contnl Board (the “PGCB™ lor the
opcralion of slet machines o Mohegan Sun at Pocano Bowes, This license permits Bowns Racing to install and aperate op o 3,000 slot machings
ub Moheran Sus al Pocono Deowwns, cxpandable to up te 5 total of 5,800 slot machines upon request and approval of the POCBE.

The Pennsylvania RBase Herse Dovelopment and Gaming Aet supalates that kolders of Category Gow slot maechine licenses must pay
portion of revemees from slon machines to the TGCB on 2 daily basis ("Pennsylvania Slot Machine Tax™), which includes Incal shaee assessments
ter e praicl o the cilies and muenicipafitics hosting Mohegan Son s Povone Downs and amounts 1o be paid 1o the Pennsylvania 1larness Florsemen's
Agsociatton, Tnc. {the “FPHHA™L The Pennvylvania Slet Machive Tox i curmrently 53% of gross sevenues rom slol machines, 2% ol which iz
subjecl woa ST0.0 milliere mimiaoan annual threshold too ensure tha the host eitics and monicipalitics receive an anneal miniaoun of $1L0 6illon
iy dogal slowe assessmeals. Downs Racing mainlains a 515 million escrow deposit in the name of the Comnwoawealth of Pennsylvania Lor
Pennsylvania Slat Machine Tax payments, which was included in ofher nxsers, ner, in the accampanying condensed consolidated balance sheels,

The Awthovity reficcted sxpenses associated with the Pennsylvaria Slot Machine Tax tolaling 533,53 million and $32.3 willion for fie
theee months cnded Yons 30, 2012 and 2011, respectevely, amd B130LE million and 8935 million for the nane moembs ended June 30, 2012 and

200 1, respectively, As of June 30, HH 2 and Scpember 30, 2010, cutsianding Pennsybvania Slot bMachine Tax payments totaled $£3.9 million g
£4.8 millinn, vespectively.

Peruspivania Table fame Tux

Tn January 2010, the Commonwesiih of Pennsy bvania amended the Pennsydvania Race Norse Development znd Gaming Act 1o allow slat
imachine operators in lhe Commosweatth of Pampaylvanka 1o obiain a ahle game opaation cenlifteate and operate corrain table pames, including
poker. On July 13, 2000, Exowns Wacing ofiencd s table game and poker operations al Mohcgan Sun at Pacono Downz. Ender the amended bow,
holders of table pame operation certificates must pay a portion of revenues om uble cames to lbe PGOR oo a weekly basis ("Peonsylvania Table
Game Fae™. During the initial swo years of eperation, e Pennsylvania Table Game Tax iz 14%, phus 2% i local share assessments. Following
the inilial fwo years of operstion. die Penmsy lvania Table Game Tax will be reduced o 3295, plus the 2% lneal share assessments. Downs Racing
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cunclidded its inilial twa years of table game and poker operations on Jody 13, 2002,

The Authority reflected cxpenses associated wilh the Pepngylvania Table Game Tax (olaling 596 million wd $3.7 million for the three
minths ended June 30, 2012 and 2011, respectively, and 552 million and 542 millwn foe the nine months cnded June 30, 2002 and 2001,
respectively. As of June 30, 2012 and Seplember 30, 2011, owstanding Peonsylvania Table €Rame Tax paymenis totaled S1U7,000 and $37.000,
respoetive by

Fenmnspfeanin Repulviery Fee

Slot machine licensees in the Commanwealth of Penpsylvania arc vequired to ceimburse siate ganing regalatoey  apencies for varions
administrative and operating coponses CPennsylvania Bepulalory Foe™) at a vate of 155 of pross revenues o slot machines and lable games.

The Authority reflected expoenses associated with ihe Peonsylvania Hepolatory Pee totabiag $0,2 million aed $1.3 million for the three
months ended  Jume 30, 2012 and 2011, respeciively, and 3.8 million and S3.7 million for the nine months coded June 30, 2002 and 2041,

respectivaly. Az of june 30, 2012 anid Seprember 30, 2011, voistsnding Pennsylvania Begolsony Fee payments 10 the FGCB totaled S125,000 and
106,000, respoctively.

Pennsylvanin Gandog Control Board Laans

The PGCB was initially pranted $36.1 million in loans w hmd stan-up costs tor gaming in the Commonwealth of Pemmsydvania, which
are o be repadd by slof macline licensess (the "hntial Loang™). The PGB was subsequently granted an addinional 563.8 million in loans to Tand
oHgoINE Eaming oversighl cosls, which also are 1o be repaid by slol machine licensees (the "Suhceguent, Foang™), Repaynent of the inilial Foans
will commence when all 14 auhoriesd caming facilities arc opened in

18
MOHEGAN TRIBAL GAMING ALTHORITY
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(zraudited)

the: Commeaveealth of Peansylvanie Cuercttly, 11 of the 14 authorized paming faciliies bave commenced operalions, Az ol June 30, 2012, (e
Autheialy has conchidad that a repayment coolingency Tor the Joitial Loans is probable but noi reasanahly crtimalile sinoec the AR has ot yer
established a method of asscssment of repavmeot tor the Wikl Loans and, as such, the Aolhonty bas not tecorded a related accruad for such
repaymaent. la hone 2011, the POUB adopted a method of assessment of repayment for the Subseguent Loans pursuant te which repayroent
comnienecd an Janvary 1, 2002 and will cootinue over 2 10-ycar period in accordance with a foragily based an a emehination of o single {iscal
s snd eumlative grosy revenoes Inom slof machines [or cach operating slol machine licensce.

The Authority reflected expenscs assnchated with this repanent achadude totating $166,000 and 3676000 lor the (hree monbs cnded
Tunz 30, 20012 and 2011, cespectively, and $304,000 and S676,000 for the nine months ended June 30, 20012 and 2031, eeapectively,

Horsemnen s Apraayent

wns Bacing and the PHHA arc parlics w0 an agreerzent that geverns all live harness racing and simulcasting and aceont wagering al
the Penmsyivania Enfities theowgh December 31, HHE, As of June 30, 2042 and Scplember 30, 200 1, cuistanding payments to the PHILA for paraes
carmed T horsamen, bot nal yel paid, aed ouher focs pokaded 3905 million and 5.2 million, reapectively,

Priority Distribution Apreement

T Augist M0, the Authorily and the Terbe cntered into an agrecmient (e “Priovity Disteibation Agreement™), which stipulaies that e
Anthority 1nust miake nenthly payments do he Tribe w the zxtent of the Authority's et Cash Flow, as detined wrder the Prineity Disiribugion
Agreement. The Priovily Disiribution Agreement, which bas o perpetial torm, limirs the maximum aperepale priovigy distribution pay ments in cach
calcawdar yoar o EV40 million, as adjusicd anoually in aceordance with a formwla specified mothe Prioaly Distribulion Apreement to roflect the
etfects of infamion. Payments under the Prioticy Distribution Agreement: (1) do aot ceduce the Avthorings ohligations b reimibase the Tribe Tor
povernmental and administative soreices provided by the Tribe or o make payments under any other agreoments with the Trike: (2 wrs limited
phimations of the Aothoriy and  are payable ooly w the cxient of the Aothmibg's Wet Cagh Flow, st delined onder the Pronty Dhisuibution
Appcement; and (1) are nob seoured by a {ien or cocumbrance oo aay of the Authorily®s assets or properties.

The Awberity refected pavencois associated with the Pricrity Distribution Apreement tolaling 34,7 millien and 546 million for the three
moniths anded June 360, 2002 and 2011, sespectively, and $14.0 million and $13.7 million for the nine moenths ended jone 30, 2012 ad 200 1,
respeclively.
Lifigalivn

The Authority is a detendant in varions ligaton malters resolting frone its novmal course of husiness. Tno manapeisent's opinion, the
apgregate liability, i any, arising Irom such Hpations will nol have a malerial impaet on the Authorily's financial position, results of aperations or
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cash dows,

NOTE 6—RUELINCAISEMENT AGREEMENT:

In Febreary 1995, the Authacdty and Trading Cove Aszspciates {"TCA™) enlered into a relinguishment apreement (the ~“Ruelinguisiimen
Ageeentent’), Effcctive January 1, 2000 {the “Relinguishment ats"), the Relinguishment Agaresment soperseded 2 then-gxistn g managamenl
agreainent with TCA. The Relinquishment Agrevnent provides, amonp other thines, 1hat the Authority make cestain papmonts o TOA caf, and
determined as a perecntage of, Rovenucs, as defined under dhe Relinguishanent Agreemenl, pencrated by Moberan Sun over a 15-year paiod
commencing on the Beliognishment Mite. The payments (MSenior  Relinguishment Payments™ and “Jonior Relnguishment Payments") have
suparate schednles ard prioritivs. Sealor Relinguishment Payments commenced on April 25, 2000, 25 days fllowing the cnd of the first tree-
momth pericd atter the Rolinguishinent Date, and contimee at the cnd of each three-month period therealier ontil Jannary 25, 2015, Junior
Relinquishment Paymeniz corinenced on July 25, 2000, 25 days following the end of the fiest siv-month period after the Rolinquishment Date, and
conlinue al the end of eseh six-momh period thercaller unnil Joneary 23, 2015, Kach Scnior and Tonior Relinguishment Payment is 2.5% of
Raevenuss pencrated by Mohepgan Sun over the immediate preceding threc-month or six-month paymend period, a3 the case may be. Bevenues are
defined under the Relinquishment Aprecinent a3 fmoss ganing revenues, other than Clase T Gamiag eovennes, and all ofleer revenues, as delined,
inclading, without limitation, hotel reveanes, roum seevice wovenecs, [od and beverame revenues, tekel revenues, fees of receipts o the
conventionfovents cenler and ail rental revenues or odwer ceceipis from lessees amd concessionaires. bul noi the gross roceipts of such lessees,
liceages and eoncessionaires, derived directly o indirectly from the facilitics, as defined. Revenucs onder the Relamuistunent Ayrecment exclede
reveaues genecated fom corlgin expansien arces
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(unaudited)

ol Mobegan Sun, such as Cazino of the Wind, as such arcas do not constitute facilities as defined under the Relimpiishmenl Apreement,

Bn the event of wy bankrupley, liquidation, reorpuankzaiion or similar proceeding relating to the Authority, the Relinguishment A grecine
pravides that Scaior and Junior Kelinguishment Paymeas then duoe and owing are subvrdinated in ripht of payment to the Authority's senior
seeared indebtedness and capiral lease obligations, and that Junior Relinquishmenat Paymcnts then doe aod gwing are Torher subsrdinated in right
of paznent ta 2l of he Awborily's other senior indebledness, The Relinguishmen! Agreement alse provides thai al] relinguishment payingets are
subordinated in right of payment 1o mininwn prioily distibotion paymens, which are reguiced monthly payments inadz by the Avthorioy o the
Tribe under the Priority Distribulion Agrecment, @0 the exienl then dwe. The Authariny, in accordance with authoritalive guidance issued by the
FASE pectaiming o the secounting for contineencies, recorded a 8549, 1 million relinquishment liahiliy at Seprember 3, 1998 based on e
estimatcd presam valoe of g oblipations pnder the Relingmshineal A greement,

As el bure 30, 2H 2 and Scplermber 30, 2011, the canying amount of the relinguishment Dability was 31498 million and 51 78.3 million,
respectively, M decrease in the relinguishment Babiliey duing the nine moaths ended Fuse 30, 2012 was dec to 3347 millioa in relinguishment
payments. This reduction in the liabiliy was allzel by 562 million representing ibe aceretion ol discount te the relinguishment liabiliny.

Belinguishment payments consisted ol the fallowing (in milligos)

Far the Nioe Months Ended

Juue 3, 2(F2 June 30, 2011
Princifad S sy 5 243
Mecrelion of discount . . 50 |
Total ' -8 31 S 34.4

The accretion al discount w the relinquishrent Bability refleals the accretton of the diseount to e present velue of the relinquishment
liability (o1 the impsct of the ime value of money. As of Juns 30, 2052 and Seplember 30, 2001, relinguisheeent payments eamed bal unpaid were
E19.6 wiltion and $14.7 millign, respecrively.
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMFENTS - {Continued)
(umamdited)

MTE T—SEGMENT REFORTING:

Axof Tunc 30, 2002, the Authority owas and operatzs, cither diregtly of (hroogh whollv-owned sebzidiaries, kolcpan Sun, the
Connectical Sun WRBA franchise, and the Mobegan Sun Country Club {colicetively, the “Connsciiont Vatities’, and the Pennsybrania Enfites,
Allof e Anthorily's revenues are derived Irom these oporatioas. The Connccticul Sun WNRA franchise and the Moehegan Sun Countey Cluls are
aggegated with the hohegan Sun operating sepmenl because these operations all share similar ceconoemic characteristics, which is w gencrale
ganming and enlentsinmont rovenues by sttracting pateons 1o Mobegan Sun. The Anthorily's execitive ollicers review and assess 1he perlomancs
and operating resulls and determine (he proper zllacalion of resources to 1he Connceticul Entities and the Pennsylvania Estities on a separate basis,
The Audority, therefore, believes that it has two separmle reporable segments: (1) Mohegan Sun, which incindis the eperations of the Conneotiem
Entitics, and (2} Mohegan Son al Pocona Vowns, which includes the operationz of the Pennsylvania Entities. The lollowing tables provide
financial iaformation related to cach scgment (i thousands):

For the Three Maxths Cnded Far the Nine Aenths Eoded
Juare 30, 2012 Jume 30, M1 Jumne A0, 2012 Jooe 2, 2011

_Nel rerdnies

Ml an Sun £ MMETR 5 2hd 280 8 ENLE3E S 522184
. hiohegun Sun a Pocowo Downs 360 77,090 235,628 222 Bt

Taral 344 436 361379 1,47 A48 1,4H4 925
Incame {Jess) (tom apermtions:

Moliegan Sun . 44201 56,318 154,424 152 107

hdohegan Sun at Pecone Downs ) 1,716 7677 31660 21, 5%

Comurily (4,681 (3.5%40) {11,714} (11 285)

Toial 86 7 167 326 6%, 405
Aveorction of distount ta the relinguishmead habiliy {262 (2817} {5.1846) {#,523)
lutei g5t mecome b Ba2 it 3,359 . 2013
Inilerosl expense (41,3413 {29.371) {103,047 {83,817)
Lo om carly exchange of deht (i — (14.323) — .
Qiher inearnc {oxpense), net 7 L 1) {220}
el tncame G025 28,500 : 47,308 45, B84
Lowss Hunipntasle to on=contzolling intscests . 135 FL.TY 1.147 1,40K)
Teel inconte attribulable In. Mohegan Tribal Gaming Authority 14 9,341 5 00ds % 4R 455 % 67,284

For the Xize Months Foded
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June 30 202 June 3@, 20E1
Capital cxpenditures mored
Maobueada Sun 5 Hos7 % 29 589
Mohegan Sun at Pacono Dore 1,554 4,124
Corporals e o
Tolal g M § 34013
June 30 2E2 September 30, 200
Tatal assus:
Mohegan Sun 5 1L3MIne % 1,305,240
Mologan Sun at Pecana Donons IR 612 S84, 267
Canparae 145407 13719
Tuntal £ 2226724 % 2,203, 1'%
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MOHEGAN TRIBAL GAMING AUTHORITY
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS - ({ontinned
{otgudited}

NOTHE 3—SUFFLEMENTAL CONDENSED CONSCLIDATING FINANCIAL STATEMENT INFORMATION:

Asof Tunc 30, 2012, subsiantially all of the Aothorig's outstanding debt iz fdly and wneondifionally puaranieed, ona joial and sevzral
basis, by the Tollowing 100% owned subsidiacies of the Authonty: e Pennsylvaniz Entitics, MBC, dohezan Golf, MOV-PA Mahezan Venleres-
MWLMV, WG and MTOGA Gaming. The Audwrity's 2000 338% Senior Suburdinaed Moles, which wore repatd at maturity on July 1, 2001,
wite filly and voconditionally puarantecd by MBOC. Separaic Onancial statemnents and cther diselosores vonceming the Pennsylvania Eatitics,
MBC, Mohepan Goll, MEV -PA, Mohegan  Venlures-WW, W VW, WTS and MTGA Gaming zre mot prasented baloow becanse the Authorily
believes dhat the swranarized foancial infonnation provided below and In Note 7 we sdegquate  Tor investor analysis of these  subsidiaries,
Condensed consolidating Mnancial sicment inferrmation for te Aahorigy, e % owaed gigrantor subsidiarics and il nen-gaarantor entitics as
of June 30, 2012 and Scprember 30, 2011 and for the dirce months ond sine months ended June 30, 2002 and 201 15 53 follows (in thoussnds);

CONDENSED CONSOLIDATING BALANCE SHEETS

June 3, 2012

Teobal Total Moo Lopsolichsting!
Liunranliar Gluzrantor Flicninaiiog
Authority Sobsidianies (13 Entitics £2) Adjsme nig Com ptidaied
ASSETS

Fragery and cquipment, nel 5 L2445 & JETH % Has 5 — 5 LEbLELG
nicreompany mosivables 18,639 10, 34d] — {(529,180) -
Trvestzent mogubabdiarus 312 1,40 — IEY b

{Riber intangible assels, nol 120,850 285 3R - - — 4005 N30 .
lheer ansets, et 115,053 4R850 29155 — Qo7
Tedsd assets s 2,055,760 & anERsr & 49106 § (R0 2.726,773

LIARINTTES AND CAFITAL
Currenl liabilides 5 282055 8 ET L LE . 4,262 % — % IH 420
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Dow ‘o Mohegan Tribe

- 345} —- 31,43
Eang-leme deht and capibxl leases, net of comenl portsans 1LAIR 63T —_ — — 1,600 44T
Relinguisiment batality, net of curreal porion 7367 — — — 15461
Inlercompany payables — 518,539 16,341 (529 180 —
Exbeer dong-term habilitees 2.7 — - — ALt
Total liabililies 10077 552,142 06,253 {529, 180 2007,53%2
ohegan Tribal Gamving Anthority capral 20,542 56, 1% 2433 £39,267) 06,376
Mesn-conirndling, inlaresis — - 1,455 1455
Tetal labulurees nnd capakal h ] LI TRD 5 B0 8 423106 % {370 % 222671
(1) Includes 1w Pemsybvania Enbeez, MEBC, Mahcgan Golf, MOV -PA, Moo Vealeres- W MW OWTG 2wl MTOA Caming
(2} Incluctes Salidhan-Mokezan, MOEZH ard Mohegan Resonts and suncidierees
2
M{YHEG AN TRIBAL GAMING AL'THORITY
MOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENRTS = (Cantinuwed)
{unauditad}
Sepfember 30, 2051
Tata Tatal Mase Consolidahess
CTuaranlar (roaranber Eliminzting
Authority Sohsidiarics {1) Eofilien {2} Adiushments omenotidoted
ASEFIa
Property nd equigneend_ nek 5 1263576 % HMEIR % 19551 S R 1,526 395
Indescompany recetvables ) S0 0 12,909 — {522, 704) —
Invesimend in subsidiates TI02A 2% — (79.2a1) —
Ohher inlzngiblc sisels, ool 1H,737 285,601 — — 40 335
(lther arsets, not 1ok, 178 71,951 Friu 07,2083
Total aszels % LIAgALR % 612462 % £T085 % m01esdy § 2203, 195
I.I.‘n!!!'.iiﬂﬂq ANIHTATITAL
Current lizbilives 5 L6018 & 90 % 18773 % — 3 1,056,741
Digee o Mohegan Tribe — — 100,550 — MIRED
Feng-tenn debt srd capital teases, not of curenl porions §23.05] — - 821,851
Helinguishunenl Lalabty, net of currsat portion 140,344 — — TI0 308
Inlgreompeny payablo: _ 509,790 BT {522,708] -
L2iher long-term Babidites 2552 — — —- 2582
el Lisilities 1,342 44y 541,749 40532 (522,708} 2K A4T2
Mobegan Tribal Gaming Autkorily capinal 195,719 Ta 713 4,551 {B1,581) 196,403
Muon-conlrolling thierssis - .- — 1,321 1321
Total lishilitics and capivl 5 21618 5 a1 462 = 17085 8 (BO1 ) & 2,H3,1%
{1y Includes the Peonsgylvanes Foltie:, MBLC, kehepan CrolF, MUY -PA, Maolegan YVentures-NW, MY W, Wt and M4 Ciaming
{2y Tncludes Bahishan-bohoegan, UG8 H and Mohegan Resons and subsidizrics,
CONDENSED CONSOLIBATING STATEMENTS OF INCOME
For the Thoee Months Loded Jene 30, 2012
Taial Tuotal Non Consotldhngf
{Tuarantor {inaraninr Eliminating
Avtherity Suhcldiartes {1} Eniikies {23 Adjustments {Tnnsolidated
Hel revenares 5 G109 § e ] B — % (925} % I 435

{perzting casls and expenses.
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Cianning snwd other dperaiions 160,255 38,554
Advertisng, gereral and s frnistratve 13,15 3.523 1,369 — 53,381
Deprecistion and wmodization 17384 4,300 — — 21,693
Eani won duspensibicen ol z<zels 1% 13 - 3l
Tolul apesating costs and expenses 221,457 TLAP1 1,364 [025) 293,500
Incore {loss} fiom operatious 41,633 10572 1,364 . 0 A4
Accreiton of discoumnt b the refingushmend lability (2,062) — . - (2062}
Irncesst expenss (20,773} (15.574) {97 145 (41,581}
L.oss an carly exchange of debt (17} — — — {17}
ooz on interasts in subsidiartey (> 451} (226 — 2877 —
Chor sncame:, el 11 177 1781 {145) 1,840
MNet imcome (luss) 9351 (54513 {562} BET7 4,025
Eavz altributable do enn-controlliogg ibere:ts — — 336 136
Mel income {loss) atriburable to Bohegan Tnbal
Gaming Authosity 5 >3l 5 Masy 35 (3621 §% (X 1] . 1 49,361

{1} Tnehedes the Pennsylvzaia Fatices, MBC, bMohegun Goll, MCY -PAL Mohegan Venlores-RW, BVW, WG 2id MI(TA (Faming
(&} hechedes Satsnan -Mokegan, MGETT and Mokegan Resoats and subodiees,
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XO0TES TO COXDENSED CONSOLIDATED FINANCIAL STATEMENTS — ({Cantinued}
funaudited)

For the Thoee Months Ended Jone 30, 240E

Chiter
VIBLT % W%
Chwoed Oened Taeal Tuksl Xon Cansalidatiog!
Guarsoier Cloaranier Guaruator (oaramior Klinrfuating
Authority Sabsidiary Snbsidiaries (1) Subsidiaries Tnities {2} Adjusiments Consolidated

et revenues: 3 1576 S 1263 % DR O3 0 1As1 § — % (5507 % 36i,179
Oparaling casts znd sepoises:
Cranin a0d other operations 64, 551 R95 36,940 5THIS (550} 221 838
Advertising, general and

rdntinisrilivi 47,8496 552 T4 7990 B42 - SR8
Dlepraciation and anontization 17,264 17 5310 35T — — 22621
RevuTane: ) — — — - — {1y
Toda] wperating costs and eXpenses - 225802 149 [l TLIR: 42 {550 3001242
Tngarne {leush teamn operaion: 53774 {231} 7.3 T M (8427 —_ G007
Acoretion of discount o the

relingquishmeat Liability {2,841} — — -— — — (2847
Inberest expense (158117} — {13 435) {13,8003) {22 165 (ALY
Loss on interesls 1 subsediaries 16,895 — (462} fd62) — 7338 —
(MR mcoms, nek 127 — 2k L2 ale {164) 743
Mt incune Joss) pLAELY [234) {6,565 {6,853} (i) 7358 28660
Loy annhutable D toa-controlTing

[l —- — — - - — a3 ARE
Wed noome (tosa) attribactable to

Mohegan Trbal Gamimg Autbornity 3 29146 § (231 £ (he05) & {9,B) 8 {diy £ 7444 .4 20144

o (n Tocludes the Ponn:y Ivarda Hintwies, Mofegan ol MOV -PA, Mohegan Yenlures- 30, BV, WICE and ATTERA {rming
(2} Incledus Xahehan- viohegan, MRS and Moheyan Besore and st idiorees
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For the Ninc Months Ended Fane 3, 2002

Taizl Tutal Moo Consalidatinpf
Lroarantor Goaranlor Eliminatiog
Apihorily Subsidiaries (L) Faofitiea {2) Adinstmenis Crousolidaled
Met ievenues £ £ R R MEAFF % — & (127 % 1 M7 des
Openaling costs 2nd axpenses.
Craming 2nd olher gperations 485,754 171 467 — {27 G55 i
Advertising, genersl 2nd adminiserative B2, 124 4701 2053 — 159 830
Pregraciation and amafiglon 31,335 12,742 -— G
Loss on disposition of asscts kL 284 — jLiel))
Taokzl amerabieg cosls and oxpenses 668 548 209,259 2,955 [YI7) BRQ 130
Income {bo} from aperalonns 141 OEd L3 {24955) — 167435
Acoration of discount w the relinquishment babaliy (6,146} — — — (5, 186)
Tnkeres expense {51,767) {42,379} (2980 579 (L0047
Laws an carly vechangs of debl {14.323) — — — {14,223}
s oo iewerests o sUlsidiarmes {201,030) (L103) — 21,743 —
Oiher income, net ) k] 637 3,185 1579 3,528
et kpcome {1033} 45155 (20,6400 {2,750 21,743 47304
Loss afttibatuhbe to non-eontrglling inbe ssts — — — 1,047 1,147
ek tneomas {loss) arnbutable bo hMohoegan Fribal Gamerg
Ao ity 5 w458 3 {06400 £ (2.2:) % 22860 % 4B 455
i El} fncledes the Purnylvania Entitics, MBC, Moliegan Goll, MOV -PA, Mobeamn Ventwes-HW, MW, WTG and M1IGA Ozoimg
(2 Incledes Salshen-Aohenan, MR8 and hfehegan Reansts aod subsadiones
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MOHBEGAN TRIEAL GAMING AUTIICRITY
NOTES TO - CONDENSED CONSGLIDATED FINANCTIAL STATEMENTS — (Continued)
{unazudited)
Fur the Nize Months Ended June 30, 2011
{1bker
BB L0% TE %4
waed Crwned Tatal Tuotul Nun Consolidadingf
Gugkantor {iauranior Guarantor Cupranlor Ltiminaiing
Antharity  Nubsidiary Substdinries{i) Subsidiarics Enfities {2) Adjssinents Lonsolideted
Mei eevenyes 5 8215 S [ . rr e 5T B oy § — % {533y 5 1044918
{dperating costs and experse:.
Guming amd sither aperations 487,172 1815 163,152R 164,642 — {55%) 651,261
Advenizing, gencral and
sdmanistrative 137,347 Q50 22639 23,5849 1587 — 163,363
Drepreciaion s amorlization 5204 142 15, 146,208 — — G451
Severanec 2 — - — — - T4
Total aperaling costs and expenses &TH MG 3,708 01,731 204,438 2,587 {553} 883,519
Inggm: (Poss)y from operalions 144,516 [tA33) 200513 19137 {2,587} — Tal ik
Acaretion of discount o the
relnguishment Babilny _ {B515) - — - T = ) — (8,525)
Tnteics cvpence {45, 155 ()] {=1,030) {11,0%8) {2 06y 4431 (85.83T)
Eesss on Lvtercsts i subsedearies {22,358) — (1,348} {1,348} — 23,70
Clher icome {rapensc), not {15%) — 546 546 1,935 (491} i837
el incame (lass) 67 284 (1,439 (20,919} {22 338} (2,748 23,70 55,584

1o alirihutaile b man-eontoolling
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inlerests - —

— — — 140 1,400
et incnme {lasz) abributable iy

tdushe gan Trbal Ciaming A uthonby £ 67284 % {143 £ 20019 % {22358 % {2.7:48) % 25108 5 G728

{1 Incides (i Ponsylvania Fobtees, Mohegan Goll, ROV -TA Wahegan Venlures-NW, MYW, WG and RIEGA Ganoing
{2} Incledes Sohshan-bdobegan, 3068:H and Maolwgan Hesors and sebedanes
25
MOHEGAN TRIBAL GAMING ALTHORITY
NOTES TG CONTNENSED CONSOLIBATED FINAMCTAL STATEMENTS - (Cantinoed)
(onzudited)
{ONDENSED CONSOLIDATING STATEMENTS OF CASH FLOWS
Far the Mine Months Exded Jone 30, 2002
Talzl Twial Moo {onsnlictaling/
Eruarantor Grearabtor Tltminaliog
Authoriry Ruhsidiaries (I} Enpties (2} A us Db et Conosnlidsted

St cash Motvs provided by (uscd in) aperating activives § M3 561 % M 5 23 % — % C144.2m
Cash flows proveded By (wied ) investing sotvilics:
Murchazes of propeny and equiprsant {34,530) [6,102) — LA AR
Otz cash Mg provided by {ed i) investing

aeliviliey _ 34,702 5,182 {3671) (¥7384) 1,933
et cash Rows proveded by {ussd ind investing activities 1 (20 {3623 {37,344} (38,700}
Cash Ao poovided by (nsed ind financing activilies:
Hank Credit Facility borrowines—revalving luan 5000 — 154 000
Hank Cradit Facility repaymenls—ecralang loan (2455 [HNT ) — (249,40
[bank Credit Tacility repayments—ierm loan {2,100 — — (2,000
Termn Baan Facility bomewimgs, net of discount 220,507 - - — I, 500

Tittpe /s e e, poa TA rehives fedgan thala DS 2TEMNO0VM037748 § 200000 42201 263010 hien] 17142005 4:34-51 AM
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Salishim=Mahegan Bank Crodit Faciliyy repaymenis—

revalving losn — — (15250 — {15.251)
imee of Creit borcowings 125 215 — — — 22525
Line of Civdil repaynenls (32521%5) — — — {225 215}
Borrowengs from Mghesan Tribe — — HH00 — 20,600
Paymenls on long-term debt (66, 454) — — 65,454)
Frincapal partign of relimquishanenl Sabihice payments (M. Ty —_ — —_ {2%,756)
Disinbuticns to Mohegan Trbe {40,450 -_— — — {40,450
ravments of Fuancing fees (50,1 7H) — — - {H0,177)
Oiiher cach flows provided by (used ing finuncing

aclivilies 54495 {40, 754) {2371} Ak (247
Mea cagh flgay provided by (sed w) findnging aeinates (06,547) (40,754} 2973 17,384 {47,235}
Med incocase in cash ard cash equivalents 454 1,476 a6 — 2356
Cash @ cazh equivaluls at bemunming, of perwdd BOIE 2281 215 — Hn2am
Cash and cash equivalents at end of perwsd 1 5902 % 24157 % 71 i b 1200550 .

{1} Inau-dts the Paansylvama Frttees, MAC, Mobepan Golf, MOV 14, Mobegan Veniures-WNW, MYW, WG and 3W1GA Gaming
{2} Includes Satizhan-dMobegan, MitiH and Mobegan Resoris and subsidizrics
25
MOHEGAN TRIBAL GAMING AUTHORITY
MLFOES TO CONDENSED CONSOELIRATEDR FINANCIAL STATEMENTS — {Centinued)
(unaudited)
For rhe Nive Months Eoded June 30, 2011
MR 10055 {ither WN%S Tatal
Qwned OQwned Tatal Non
Gurantor Cruarantor Guarantor Guarsuior  Ceosolidating/Kliminating
Aartfinrity Rubsifiary Sohsidtartey (I} Subsidisries  Enfitiez (3} Adfustmrals Cenuniidared

Mol cash Nuws provided by {used

in} operafing acliviloes g 1k 8 {15y = 562 % KRS (3852) % — 5 139,090
Cash hoays prgwiched by (usod ind

Investing aotivities:

Purchauses ol properly sod

cquiprent {27,505 [19} (120593 2135 — {391y
Ckher cash flovss procaded by

{used ) mvesling weiviues 22 1M W L {51%) {21,723) 33
et eagh Mo pged in investing ’

zediviloes {3, 21y [L)) (12,026) {12,M13} (519 {21,520 {39,6668)
Cash Nows provwacted by (ssa] iz)

Dhameciogs delvilics,

Bank Credit Facility borrawings -

revolving loan 270 0K - — — — — X0 00
Rank Credit Facility repayneenls -

Tevodang Toan [314,0004) — — (318,000
Tone of Credil boromsangs 412909 — — — — 412 534
Line of Credit icpaymsrag (A11,142) — — — — 411,442
Preneipal portion of relinquishment

lishiliyy paymnis _ {20,353} — — -- — (350,354}
Dazwilutisos to Mohegan Tnlbc {23,659} - - - — — — (23,025}
Ouleer cash flews provided by .

_ fused in} financing aclivities {2419} 4 (22,545} {22,804} 4,360 1,523 {1041}
Moy cash flows proveded by (wsod

inh Nnarcing, activilees (I EHT3) 41 {22 5433 {22 504} 43640 21822 97, 517)
Ivet incoease (decrease) in cash and

cash vaeeivilents 141 K 1,691 1,698 {1 — i.828
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Lash and cash equivalents al
beginning of perod 0144 {49) 24 s 24317 434
Coogh and cash equivatents at emd
ol period § 03T % {4 3 05T % Moy % o2 . — & 63,725

-- 63 897

_I[I}I Incledas it Peansylvamn Enkities, bohegan Crall, b0V -PA, Mohegan Vemures- MW, MYW, WTG =nd M TGA Gaming
(2} Incledes Salethan -Mohegan, 30586 and Mohegan Resorls aml subsidres
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MOHEGAN TRIBAL GAMING AUTHORITY
NOTES TO CONDESSED CONSOLIDATED FINANCIAL STATEMENTS — (Contimited})
(mnzndited)

NOTE 3—SLBSFJUENT EVENTS:

Praject Sunlight, an cstimated $50 million el expansion projecl ab Mohcezan Sun st Pecons Downs, is planned for dovelopment and
constuclion on land wacent 1o the existing casing facilie. When complated, Profect Sunlipht is amivipaied (o include @ 238-roon hotel wirs o
fitness center, an indoor pooad. a bistes and A 20,000-square-lont coavestion center, Projece Sunlight b being developed  and built by Downs
Laviging, a wholly-ownied unrestricled subsidiary of the Agtharity, an land leased Gons Downe Racing. The anticipated ensts [or Project Sunlight
will be Junded throueh 3 combination of ana-recaurse ibird -party financing oblained by Downs Lodging of approximedely $43 million and a 33
millign mvestment by the Authority. Construction of Project Sunlighl commenved in July 2012 and iz expececd o be completed by the end of
2013, Once completed, e botel and convention eenter will be operated by Bowns acing under a deiple act lease from Dawne Lodging,

pad

Ttern 2. Management's Discussion and Analysic of Finaneial {Candttion and Results of Operations

Same infonration incloded in this Quarierdy Repord ore Porm 10-6) and ather maserials fled by us with 1w Sccoritics and Exchange
Commission, of the SEC, contains forward-louking statcotenes within the meaning of Scclion 274 of the Scearitics Act of 1933 and Section 21 E of
the Securitics Exchonee At of 1934, or the Fxehanee At Such stateruents include information relating w business development activitics, as well
as capital sponding, financing sources and e offects of resulalion, ncluding guming and tax rognlation, and increased competition. These
slaements can sometimes be identificd by our use of forwaed-Tooking words such as “nay,” Uwill,” “anticipate,” “estimate,” “expect” or “intend”
and swailar cxpressions. Such lorward -logking information invedves impottant risks and uncertaintics thal could signilicantly slicct anticipate:d
funure vesulis, and accordingly, such results poay differ materially Gom those expressed in any forward -looking stalements made by oF oo our
buhalf, These risks and uneortaintics incinde, bul are nok limiled o, those retating to the following:

= the financial porfarmance ol Mahegan Sun and Mohegan Sun at Pocono Dowas and e Penngy lvania off-track wagpering fcilities;

»  out leverape and ability o nteel our debl oblipation: zad mainiain compliance with pancial covenant requirements:

« the availability of [inancing;

+  the lecal, region, pational oe global econnmic climate, including the lingering elTecis of the ceonemic recessive;

+ increated compelitien, incleding the oxpansion ol saming in New Pngland, Maw York, Wew Tesey o Pennsylvania;

+ our dependence on eXisling anagement,

our ability te integrate new amenities from expansions to our Raeilitics ito our curmenl operalions and munage the cxpanded Geilitics;
= changes in federal or state tax laws of the adminisbalion ol such laws;

»  changes in gaming laws or regalations, Inclading the Tmbation, deniad or suspension of loenses requited under gamding laws and
repulanons;

changes in applicable laws periaining to the service ol aleohol, smoking oe ufler amcadties offered 2t Mobegan Sun and Molegan Sun
at Focono Dlowns:

+ our ability to successfully Implement onr diverzification strategy;

« an ack of dorwotise o the Dnied States:

ONF CHSIOMErS' access o inckponsive lransportation o our facilities and increazes in ail, fucl or other transpaciation-related expenses;
and

+ unfavorable weather condilions,

Additiore) information coacerning potential faclors thaé could wilect our fineneial resules 15 incinded in our Aenual Hepait on Form 10-X
lor e fiscal year ended Seprenbor 30, 2011, a5 well ae owr cler reports and lilings with the SEC. The forward -looking statements incloded in
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this Quaneely Report on Form 10-0) are made ondy as of the date of this weport. We do net underlake any oblization 1o wpdate or supplcacnl argy
[orvard-looking siatements tn reflect subsequent evenls or circumslances, wxcepl g3 required by law. We cmnol asure vou tha, projected resulis or
cvents will he achieved or will occur.

The following discussion and analysiz should be read in conjunclion witl our condensed sonsolidated Onancial statemeats and she related
neles beginnine on page 3 of this Guarterly Report on Fam HRO,

(hverview
The Trike and the dpMiority

The Mohepan Tribe of Indians  of Connceticut, ot the hMohegan TTibe or the Tribe, isa federally-recomnized Indian tribe with an
approximately 344 -acre reservalion sitvated in Southeastern Coneecticot, adjacent t0 Uncasville, Connccticut. Under e Tndian Caming
Regulatory Act of 1988, or KA, foderally -recogmized Indian tribes arc pormitted 1o conduet full -seale easiiws paming operations on tibal land,
subjecl to, among olher things, the regotiation of a compact with the affecicd state, The Tribe and tie State of Connucticn cntcred nka 2 emepug,
the Maohezan Compact, which was approved by the United States Scorctary of dhe Interior, We were established as an instromentality of the Tribe,
wilh the cxelusive ambority tn conduct and repulsic caming aclividies for U Tribe on Tribal kands and the wpn-excIngive sothoely o conduct anch
aclivilics clsewhere. Qur gaming operation at Mohegan Sen is one of only two lepally autlorized gaming opeations in Wew Fngland sdTeriar
wraditional slot machines and lable games, Through our subsidiavy, Downs Racing, 1.2, or Dowas Racing, we alss own and operate Maohczan Sun
at Pocono Mevwns, a gaming and entertainment 1acilily located in Plains Township, Pennsylvania, and sevesal ofi-track wagering facililies, or O7TW
lacililies, located clsewhere in Peansylbvania, collectively the Peansylvanla entifies. We arc governed by a ninc-mesher Managemcat Boarnd,
whose members alse comprise the Mohegan Tribal Council, the governiog body of the Tribe. Any change in the composition of e Mohegan
Tribad Council results i a comesponding change in our Manazecmend Board,

29

Makepan Nun

In Gctober 1996, we apenad a gaming and crtenamoment eomnplex knowo as Moliegan Sun. Mobegan Sun is incated gn a 1835-acre site on
lhe Tribe's roservation overlooking e Thames River with divect aceess from Intesisie 399 and Connccticut Route 24 Mobegan Sun
approximately 125 wiles Jrom New Yook City, New York, and approxinately 100 miles fram Boston, Massachusetts, In 2002, we coapleted 2
major cxpansion of Mohegan Sun koown as Project Sunburst, which included increased gaming, restaurant and retail space, an enlenginment

arcna, an approximately 1200 -voom lexury Sky Hobel Tower and approximaels 100,000 square foet of convention space. Tn 2007, we gpened
Suarise Syeave, amd, in 2008, we opcivcd Casing of the Wind.

tdohcgan Sun carrently apeates in an approximedely 1.1 million squarc-Toot facility, which includes the following:

Ciyirpe of fre Earih

As of June 30, 2012, Cazine of the Farth alferad:

+  gpproximalely 188000 square foct of gaming space;

» approximately 300 siot machines and 180 table games, inciuding blackpack, rouiutte and crape;
«  Bunrize Sguarc, # 9,E00-square-Foot Asian-themced ganing arch;

e ane approximately S000-square-fool simulessting Racebook {acility;

« food and beverage amenities, including: Seasons Baffet, a 734-scat muhi-stsfon buflet with live cooking stations, Hirehes Bar & Gril,
a [Teng Bong-style food oullet offoring anihentic Southuast Asien cuisine, Bobby Ulay's Bobby's Burger Palace and multiple servige
hans, all operated by us as well gs Balle Hulian Westavrant & Social Club, Frank Pepe Pizeeria Napoletana and Fidelia's Market, an
approximately 290-seat muldd-srartion fhod court, operated by tird-parlics, for o total scating of approstimately 1,7040;

= four Muhegan Sun-owned redait shops. effering products snging from Mohesan S1n logo souvenins Lo ¢igars; and

+  the Walfilen, an approximately 10,00{-square-Fool, H00-seat lounge featiring live entotainmem seven days o weck,

Cusino af the Siy

Asoof Tune 30, 2012, Casine of the Sy affered:

»  approximatcly 119000 square tect of paming spece;

» appraximately 2,520 siol machioes and TO3 bl rames, including blackjack, rouloie and ceaps;

« [podand beverape amentlies, incloding: Todd Englisl's Foscany. Bobby  Flay's Bar Americain, 4 24-howr coffos shop and thuee
lounges and bars, all opasted by ws, as well as live full-sarvice vestaunants, throe quick-seovice resiaurants and 2 muoli-5tation ood
cort operated by third-partics, [or a tolal szating of approximately 2,350:
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«  The Shops at Mobeean Sun containing 31 retail shops, soven of which we owng

v the Molegan Sun Arena wilh sealing for up to 10,000;

« an approximately 1 200ronm heoery Sky Hotel Tower, including a pedvate hiphelimit Gilble gatmes soite;,

+  Mohegan Aller Dark, consisting of Ui 88, aonightclub, Deckys Tounge and Dubliner, an Irish pub, all operated by a thicd-parly;
+ an approxinately 200000 square- foon spa operated by a thivdsparty;

+« approeamately 100,000 sguare fcel of convention spacs; and

ra child carc facility and an arcade-style contertatmneat asca pperated by a thied-parly,

Casine of the Wind

As of lune 30, 2012, Cazsing of the Wind oftered:

«  approximalely 53,000 sogueare leel of paoninge spas;

« approximately 725 shot mechines, 30 fahlc games, including hlackjack, roulettc and ceape, and a £2-1able themed poker foom;

+  lood ord buvernge samendties, including: a two-level, 16 000-square-lont fimmy Bolffert's Margaritaville Restaurand wad 2 casual dining

restaurant operated by third-parties, aed a har oparatad by us, for 2 ttal seating of appreximately 475; and

30

= a rdal shop opersled by s third-party,

tiolicean Swun afters parking For approximately 13000 parons and 3 900 coployecs. In addition, we operate a gasoline and convenicnce
cenler, an dpproxumalely 3,600-square-Tool, 20-pump Tacli localed adiacent L Mohegan Sun,

Molvegan Bovkeiball Cled

We [ormed dMohepan Baskewtball Club, LLC, or MBC, w ownand operale a prolessional bazkctball tcam in dbs Wonien's tVatinnal
Basketball Asgnciation, ar the WHNBA. & lamnary 2000, MBO citored imo a membeship aprecment with the WHBA permifting il te operals the
Connceticut Sun basketball team. The tean plays its home games in the Mohegan Sus Ascna.

Molepan Golf

We formed bohegan Godf, LLC, ov Mohegan Golf, to purcliase and operatc o poll comvse in Sautheastern Connecticnrn. n May 2007,
Mahzgan Goll acguired substantially all o0 the asscls of Pautipaug Counlry Club, Toc, which included a golf conrze in Spragus and Franklin,

Cooneclicut, The @ell course was renamed Mohereo S Coundey Club st Pudipaog and reopened ander (Ge ownership of Moheean CGolf in Junc
200T.

Mokegan Sun af Pocone toxnax

Thraugh Downs Racing, we own and operate 2 gaming and entodainment aeility known as Mohesas Suw at Pocono s located on a
400-gcre sie in Plains Tewnship, Pennsylvania. and OTW facilities located in Carbondale, Fast Strowdsbu g and Lehigh Valley, Pennsy bvania, in
Novembeor 2006, bMoheran Sun at Pocone Downs became the fiest location dy offer slet machine paming in the Commonwealth of Ponnsybvania
wlwen Phaze 1 of its gaming and entertainment faciliny opencd. In July 2008, we completed a majore expangion of Moehegan Son a2t Pocono Downs
kmrwe as Project Sunrise, which included inereased paming, restawran] and retail space. In July 2010, Mobegan Sun at Pecom Downs apetcd is
table game and poker operations, including additional non-smoeking sections and = high-limit gaming ares,

“iaboezan Sun al Pecons Downs cwerently operales inoan approximately 300,000 -squarc-feoi facility, which inclodes the following as of
Tune 3, 2012

+ approxunately B2 000 square feet of saming space;

« appeoximately 2,330 slot imachives, 58 1able games, includiog blackjack, roulette and craps, and an 18-table poker room;

s live hamess racing and simueteast and off-rrack wagering:

» foed and beverape amenitics, inclieding: Ruth's Chris Stcakhousc, Rustic Kitchen Biswe and Bae, which Fratares dimmg and a live
cooking show, Bar Louic, a cassal bar and restasrant, Timbers Bulfe!, 3 300 -scal Mobegan Indian culwral hevicags themed saudti-
stanion hulict, #nd a feod court, incloding: Ivhnwy Rackels, Hot Dog Hall of i‘ame, Puck Express by Wollpang Puck and Ben & Tory's
e Craam, (o a towal seating of approximately 1.200;

«  five rctail shops, one af which we owne ollenine products r2oeing Iror Mohepan Sun at Pocons Downs logto stuvenirs ta fine appared;
and

v three bars/locages: Sunbwst Bar, featared imothe contor of the gamdng Noor, Breakers Wight ok gnd Peard Sushi 3ar.

Market und Competition from Other CGaming Qperstivns
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Our guming operation At Mehegan Sun is one of only two cierent puming operations in Mew Enpgland offering wadidonal sion maclines
and lable ganics, wil the ather gperatien being our sele paning compotitor i Comncetient, Frewoods Resurl Cagino, or Foxwoads, owned by the
Mashantuckel Pequot Tribe and located appmximately Woniles {tom Mobeaan Son We also faec eompatition Tram racing and vidvo loteny
teeminal Tacilities i the stales ol Rhode Fsland and New York and paning facilites in the stules ol Wew York and Now lersey. In addition, we face
competition in and frm he Mortheagtern Pennyylvanis gaming market, both in e immediate market for Mohegan Son il Pocons Towns, and for
Medwgan Sun, in mokeling and atracting powons from de Mow York City metropolitan region Dlease refie to "Part 1. fism 1, Bosincss-Markot
wtd Competition froin Other Gaming Operatioas” in oor Anneal Ropat an Foce 10-K far the fiscal your ended Scplember 30, 2001 and our other
reports and filings with the SEC for further detaiis regarding current and poteniial compoetition lom other ganing aporations,

Faplanztion of Key Financlal Statfement Caplions

There has heen no aterial change from the cxplanation of key fawncial sistement caplions peeviously disclosed in oor Annwal Bepot un
Form 10-8 for the fiscul vear ended Scplember 30, 2011,

Y

Resulis of Operationg

Nunprary Operating Results

Ag ol June A0, 22, we own and operate, cither direcily ar theough wholly -owned subsidianies, Mobegan Son, the Connecticnl Suyn
WNBA Manchise, and the Mohegan Soe Ceuntry Clob, or oollectively, the Connectieul entities, and the Peonsylvanis enlitics, All of onr revenses
are derived lrom these operaiions. The Conncclicut Son WkilA tranchize and (he Mohegan Sun Country Club are agpregated willy the Mohegzan
Sun operaling scgrmoent becanse these opetations all share shmilar cconomic characterislics, which izto goncrale sambig and cntestainment
revenues by attracting pateons W0 Mohepan Sun, Our exccutive olficers soview and assess the perfoemance and operaliog resulis and determing the
proper alocatton ol resourees b the Connecticatt enfilies snd (he Pennsylvania entifivs on a separate hasis. We, therefore, belivve that we have b
separate reporable segments: {13 Mohegan Sun, which includes the aperations o’ the Conncatieut entitics, and {2} bMohegan Sun a Pooons Downs,
which ncludes the operstions of the Pennsylvania enlitics.

The following rable summarizes our resobis on aproperty basis (In thowsands, except where nowd):

For the Three Monihs Eoded June 30, For thke Nios Monibks Foded Jone 30,
Percendane Percentage
202 Ml (T} Vartance Variwice miz 2013 (1) Varlance Yaniszce

gt FEvEnibs

Aubcgon Sun £ OmdETe F Zpd2E0 B {9413} (6 & EILgIM 5 FR22EA 8 (104400 D e

sobegun Sun of Povone

Povmy - T4, 500 T70%0 24T Iz 25615 21264 124924 58%

Tatal 14436 % 9 5 (16,943 M & idM7A6G % 04493 5 253K 02
Income (Ioss) om
operations. -

Mo Sun § AR ¥4 5 (1515 e 5 4BAM 0 132007 S (3481 {2 4%

Mokegan Sun af Pocono

Dgeas 10,714 14677 31039 3G % A 560 1,590 10070 1.6 %

Compuorale [EX1) {3 1% {133} LY I (b2, 748y {12,235} [A6a} 3.7 %

Total § 508§ E0OBT % [%261) {IEams % 16TIE S 16lae % Fu27 3.7 %
Mot inconte atrihutahle o

Mohegza Tribal Gaming

Aouthwor iy b 4464 5 Muds ¥ {19785 mroRs % 855 8 L7 2R 5 {15829 (280005
Eyperating raargic;

tdohegan Sun 16 9% 19434 (A (14 6354 3% 15 3% i 25 Ly

Moleein Sun a0 Fotonn

Tovms 13.5%, 10.0% 35% 50 %% 13.4% 9.1% 17% 381 %

Tedal 14 45 lia % LY LRy = 16.0% 15 4% 06% 349

(1} Incledes adjustniend to sedice hlolepaa Swns slow revenues by 53 7 million, which related o pooor porinds:
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The: most signilicant fixctors and treads that we belicve impacted our financial perfarmarce wees o5 fllows:

+  Poaver table pames hold percentage an Mohegan Sun;

»  addittonal gaming capacity in the Nohcast ganing market and agpreessive promotiond programs (fm compeliwts;
= chungex i operations desipned 10 oprove profilability;

+  persisling economic cobncems;

+  slioug patron response to promotiosal olfrs at Mohesan Sun at Pocorn Downs;

» improved noa-goning fesals;

+  ponlinted lacus onowanaging expenses and eabancing opeating officienciez; and

*  a $14.3 million non-operating loss oo early exchange of debt in connection with aur refinancing transactions.

Mol reveaucs lor the thiee months and nine moaths endod hine 30, 2H2 cormpared to the same perieds in the priar year eeflect lower
garaing revemas at Molwegan Sun, These realls were panislly oflsel by hicher saming and von-pgaming revenwes at Maliegan Sun st Pacona
[owns.

Incpang from aperations o1 the three months and nine moaths ended Junc 30, 2012 compared o the same periods i the prior year
reflecks e reductions i gaming revenues at hohegan Son, partaily offsel by the proweth in praming and non-gaminge revenoes al Molicgan Sun at
Pocono Downs, incoms ffom eperations for the three months and nine mombs ended fnz 30, 2002 ulse vellectz change: In our operalions
ebegigned w impreve prolDability and owr eontinued [ocus on managing cypenscs, as well as lower depreciation cxpense.

Ml ipcome attributable to the Awthoriny for the theoe aondhs etded Jone 30, 2002 cempared 1o (ke sams pertod in the

A2

prine vear dechined primarily  as a seault of Ligher inlerest expense, combined wilh  the reduclion In income from oporations. Nt incame
attributable to the Authorty for the nine momhs coded June 30, 2002 compared to the same peatod in e prior year declined primarnily due to the
lisss om carly exchange of debt and hreber inlerest expense, combined with the reduciion in income lom speeatinns.

Mohegan Sun
{rovy Revenirey

Ciross reventes contisted ol the Tollowing (in thomsands):

¥or the Three Moeoths Exded Jooz 30, For the Nioe Manths Ended June 3{,
Percentags Pereentage
plitp PME (1) Yarianee Varianee 012 011 (1) Varinoce Varfanee
Cruming o6 3 255515 8 (235 e2p &8 7IENY $ ML S (14T (323
Foeod and bevernge 15,161 15307 56 1.7% 49 427 47,750 2017 17%
Hatel 19,152 4134 1018 1.1 29,5H 26,784 2,736 10.2 34
Retail, erienainment and olher 7620 914 Tk Ta% T6 165 T151% 3,747 35
Totad £ IRRIRI S WISAI £ (21,380) (OFs 4 TS S EBSATE S (1545%) {1.79%

(i) Inchedes adpusient W reduece 2t fevendes by 33 T millwoa, wlich eelaied 10 prior perods.

The Folloawing tahle summarizes the porcentage ol gross revenucs fiom sach ol the Fowr saveoe seares:

For the Theee Months Ended June 30, Fur the Nine Mantha Ended June 3,
2052 2011 {1} miz 011 {1}
Gaming §l.2% Ei1% X22% 83. 5%
Food and heverage 5 A% 3% 3 M 5 4%
Haotel . 15% 3 0% 3% 3%
Retil, cinenlapuecat ol ol 2.7 L BN B.i%
Talal . 10K).0% 1THL[F 100.0% 100 0%

I} . sdjusdinent b0 redees slot reverwes by 33 T million, which cela‘ed to praor pearods.

The fillowing tahlec presents dada relaicd to gaminge operaltons {in thowssnds, cxcept where noted);
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For the Thres Mowths Exded Juwe 34,

Far the Mite Monts Ended June 30,

Pereemiape Percentagse
81z 011 t1) Yariance Yarinnoe M2 011 (1% Yariaoue Varizarce

Ehals.
Hmbdle_ T o20MeET % 22MiSnd £ (218,531 FF 8 08509 8 A5235TF 5 (MIaART) (6 %)
Lirnss revenues £ oipnizd §5 iTASME § (14353) (fapd & 504095 & 541§ (20.04T) (.51
Nl reveanies i 1= § 17RMY 5 (130D (10§ 484002 F SR (20,284) (400
Frec prosentional slot plays
{2} L 1823 % 17412 % 824 47% &  46dls % 46084 5 m 0.9%
Weishted averape anmber

of machines (i wnis) 5553 & A5R {405) {6415 085 63177 {9y {44)%
Tald pescenlage {aross) B2 5% 01% b2 3 3% 2 0.3% 1%
W per unit per day {gnss)

(in ddaltar:) 5 35 b a8 5) {18 % 0z % il g 1 03 %
Tuble games:
Tirogs 45927 5 L 0d § M R 44y & 120 % 14897 £ (35745 244
Revonues AU § BT F 0 (125899 (54Ps S 20047 §F 2253587 % {6,520} (29T
Weangluad aveiage neber

af gane {10 unmatg} 314 i {HFy 131 314 320 {1%) {44785
Hold pereentage (3) 14.7% 16.7% (240 {12.0)% 15.2% i51% {001 o5 0,75
Woinn per el e 3y (in
dallars) $ AN 5 AT 5 (354} [1XEPs & ik % 2,523 5 13 1d%%
Foker:
Fevenipes g 2627 % Pk & {264) wiyse % R, T3 £ 8132 5 {17 03y
Weighted average number :

ol lab]c? fin wuis) 42 42 - — q2 42 —
Revenne per unit pes day
(in dollars) b 65T 5 T 5 {49 [ T % 32 % {} {0514

i

{I}_ﬁ:.;iudus adjuslmenl W pdece slot revenues by £3.7 mcllior, which relaled w prior periods
(23 Free promolonal sloy plays are iecliaded in slo fandle, but ron ieffecisld in shol resenues.

(¥ Table gaenc hold percenlage i relatively prediciab’a g lonmer perigds of tioe, but con Sienilicanly Duotusle over shogter periods,

Gaming revemwes for (he fhree tuonths und nine monihys ended June 30, 2042 comparcd o the same pertods in the prior year declined
primarily 25 a result of lower slot and able game revenues. The reductions in slot revennes snd hundle reffect additional gaming capaciy in the
Nontheast ganung marksl and ageressive promotional programs from competitors, changes i onr sperations destpned w improve profitability,
inchuding cheages in (e slol mix on eur gaming Noor, and 2 shif in hole! cocupancy from casino patrons to transient guests. The declines in table
game revenues prinatily resulted from lower uble game  hold pereentage, combined with the impact of additional  gaming capacity in the
Northeast gamiing market. Gaming revenues for the three months and aine months cnded Jane 30, 2012 also were nogalively impasted by the

sloggish pyverall geonemic enviroamenl.

The Following 1able prescnts duta relaked to food and bovesase operatinns (in thongaads, excepl where noéed):

For thee Three hontls Ended Jone 30,

For the Mine Months Ended Tine 30,

Weals served

Avereze e pel meal served
(i bollars) 5

Percenfaze Prercantape
niz 200 Yarlance Yeriemce 112 0ix Virialce Yarlance
B0 802 s 02% 2,404 2433 {25} (1.07%
1817 1371 046 2. ] L LI 3 1550 % AL A8

Faod and heverage revenes Tor the e monghs and wine months crded Juns 30, 2012 compared to the same perinds i the prior year
increascd due to the inercases inthe averape price per meal served resuiting, i paet, fom e July 20011 re-opening of the renovated Scazon's
Buoflct lzawrine expandsd olicrines.

The following table presents data velared o Twted pperations (in thousands, cxeepl where noted):
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Yar the Three Months Eoded Jooe 30, fFar the Nioe Moeoths Eoded June 340,
Fercentage Ferentage
iz 01t Variance Variance iz AMilE Yariance Vartance

Roams ocoupied 103 108 ey {199 A Y] 3 {065

Qucupancy il Lo ¥ 5% {12y (3 2ps 95 5% . 5_% {07 ) {0.7)5%%
Average daily room rate (in

el lars} 5 X! 5 3 5 9 10.7 %= b ai £ B3 5 B 946 %
Reverne per available roon

{in div!lars) ¥ w1 % 52 5 7 85% % 57 £ o] & 7 EH %

Flote] reveaws For the three months ond ming menths cnded Tang 300 2002 compared $a the some periods w e prior year inctessod a8 a
resull of the increases in aversse daily reom sate, rellecting a shift in hotel ooevnpancy to higher paying fransicnl guests.

The follewine table presems dala related to eolonammeent opesartong {in Ouoasands, exoept wicre nofed):

Por fbe Thoee Months Eoded Iune 30, o tlee Kine Moudhs Eoded June 30,
Percentape Peveenlape
iz I Yariance Yariaoce 20312 am Yariance Yariance
Arcna evends (in events} 38 M . % 267 %% 9 % iz 152 %
Arena toekers 1y 172 47 258 % 5% 113 20} 178 %
Average price per Arona Lcket . )
[in desllans) b 4223 8 LA | {14 253 (2617 % 1312 % S04 (3.92% {18544

Retail, enterainmoent and oihker feveauss far the three months and nine monils ended Fene 36, 2002 compared te the same portods i the
prior year increased primariby as a resull of additional pasoling revenues Irom the Seplember 200 ] opening ol owr employes cus station, The
declinegs i Averape prive per Arena tichet were attribintalble to reductinns in the nomber of beadbiner shows heid at the WMoheaan Son Arciea.

34

FPromasional Aflowarces

The eetai! value of peoviding promaotional allowrancss was incleded in revemics as follows {in thousands):

¥or the Three Montle; Ended June 3, Hor e Xine Mondbs Faded Juye 30,
Pereentape Percettape
012 013 Variance Varixoce iz 2m Varisnce YVarlance
Fend and brverape 5 6408 % 695 3 {458) oy % 19938 % A" E . 80y (4 Ty
Hite] 1411 34N {40 3% 10,434 iirBikd (AT} (14780
Retail, entenizinmenl and olher T AR 13,i2% (1629 (2.4 3465 3510 (3651 . {10.4)%
Tislal 5 k405 3 357 5 {2,167 i T GLEET & AT & {3,007y Iy

The cstimared cost of providing promelionsl allowarces was ncluded in gandng coats and cxpenses as follows (In thousands):

For the Three Manths Ended June 30, Far the Xioc Months Exded June 30,
Pereeatave Pereentage
2012 Hiil Varizdce Varitoce 22 pdi 1] Yarlance Viriance
Fooud atd beverage 5 aisn % amws % {£45]) [N . 19679 & 21,351 % {167 [Tays
FEnict 1E11 20 [216) 4 LIy 516 G470 {755} {11713
i{nlai[, enlorlunment amd odes 10,267 11,146 ' (RN (793 3.1 2 20544 { W1} (2 %%
Tty 3 15428 Hh16% 5 {1.7403 BEy 5 423§ s S (3,127} (3 3%

Peomolionl allowances for the three momths and nine monts chded June 30, 202 compared o the same periods 1o dhe priot year
declined primesiby dus w changzes in our aporatiens designed o improve profitability, combined with lower redempitons weder e Plaver's Club
ProEran.
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Opernling Costs and Expanses

(perabing costs and expenses consisicd of the following (in thousands):

For tle Three Muzihs Eaded done 30, Firr the Nine donthx Esdad June 30,
Percentaze Percentage
2012 011 Yariance Vaclpuee iz NEl Varlanes Varizoce

Farning § MIRIBT O 145 8 {6,133 [+2Fa % 419590 5 431234 £ {1L560) {271
Food and hoverags 8970 219 P51 1% 27,139 24768 13N Y4
Hitel 1558 3413 243 TrEg 10,703 4,506 o7 §0%
Retadl, cntertaznment and other 10,29 8,749 1.542 1764 2R457 22034 £4623 207 %
Adveriising, peneral and

adminisirateee 41 M5 45 106 (1,651} [I02 Y% 121 623 i3 104 (4,481 LR
Depreciziian and amomisation 17,704 17377 129 | & 32,14 52359 {33y £ B
Locs on disposition of asseis 15 - [E3 100010 % 36 — k3 10000 %%
Severance - - (1} I L) — T2 {2423 LI

Tanat £ 007 5 2O % ([TAGE) (5% 5 6344 5§ SMITT § 676) (0%

Ciarning costs and cxpenses for e thice months and wing months ceded Junc 30, 2012 campared to the same periods in the prior year
decreased primarily as a result of changes in wur operations designed o impronce prafitability, including lower costs related w Playes's Chub point
redemplions a6 (hind -pacly outfets and Mohegan Sun-owned Facilitics, The reducttons in gaming costs and cxpenses 2lso reflect lower Slot Win
Coarilution expentes commensvale with the declines in slot revenues and reduced labor costs. These resulls were partially offsct by higher
casino markcting and promotiong] mpenses in response to the competitive promotwnal environmend. ¥xpenses associated with the combined Slot
Win Comribution and free promotional st play contribution iolaled $43.6 million and $130.4 willion lor the three monihs and nine months enqded
June M), 22, respectively, and $46.8 million and 5135.4 million Jor the tree months and nine movths ended Tune 30, 2011, respectively,
Gaming coals and $ipuoses o5 4 pereentage of eaming reveaues were 5964 and 35.1% lor the threc months and vioe months ended Tune 30, 2012,
respectively, compared 1o $5.5% and 38,1% for 1he thres months and nine montbs ended i 30, 203 1, respeetively.

Fowd and beversge costs and cxpenses for the theee months and nine moalhs ended Junc 30, 2012 compared w the zame periods in the
prior yoar increased primarily duc w reduced wse of food and toverage complimenstarics, Tesuling in lower amaunts of food und beverase costs
heing allscaled to gaming costs and expenscs. The increases in food and boverage costs ind expenses also the reflect higher sast of food and
heverage sold commensurale wit the growth in food and boverage revenues,

Hotel costs and expenses for thye fhres months and nine months snded fne 30, 2012 compared fo the same periods io the prior year
increased primarily as a resolt of reduced use of kotel complimentaries. resulting in lower amounts of hotel costs

3%

being allocated to samning costs and expenses,

Ratall, colertainment and other costsand exyenzes for the three moenths and aine months ended fune 30, 2012 conpared & the samy
periods in the prigr yeur ingreased primasily as A vesult of the higher eost of gasoling sold commensarate with the growth in gasoline revenues and
reduced use of eelail, coertainment and other complimenlaries, resulting in lower anounts of relail, cntenainment and other costs and expenscs
being allocated to paming costs and expenses.

Advedising, aeneral and aduindstrative costs ond cxpenses for the thees wmonths and nine months ended Tunc 30, 2082 compared o the
same puriods in the prior year declined primarily a3 4 sesull of reductions B insurance and utility costs, @5 well a5 exponses associated with
survices provided by the Sule of Conncaticut. Advertizsing, sancral and adminisiralive costs and exponses for e thies months ended Junc 36, 2017
alan eeflecr lower advernsing expendilures,

Mofreran Xun ar Pecons Downs
{rrass Revennsy

Caross revenucs congisted of the folloawing (i thonsands):

For the Three Months Ended June 30, Far ibe Nio: Months Loded June 36,
Percentape Tersentase
012 F{I1E Variaies Variaoce 012 FatER Vurisnce Variance
Gaming B mM? o5 Tra0l % 2,346 1% 3 22:Md S 23l 5 QZAOR 5 9%
Fond ond hevcrge ' 6337 6,549 (12} 025 18,800 17,87 921 237
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Retail, entestainnent and nther 2,326 1z 1t 31 % 6,193 3420 e [4.1%
Tuial 5 3ol §F RN 8 2510 30% 5 M7 5 MiAN % 13993 a1

The tollowing table summarizes the percentags of gross reveancs from cach of the three revenus sources:

For the Thres Manths Ended June X, oy the Mine Months Ended June 34,
2412 i Wiz ani
Gaming, B9 43 8 2% B 0%
Faod and beverage TE% R1% TAM 1.7%
Betal. endetainment aml other TR 2,7% I 8% 2 3%
Tonal 110004 TS 100H% 10003

The [pllowing lahle presents data celaed 0 ganing aparatiens (in thonsands, cucepl where noled):

For the Three Meoths Ended June 30, Far the Niie Maonths Evded June 30,
Percentage Fercentages
202 2111 Yariaoce VYariance 2012 011 Yariznce Yariance

Stats:
Handle 5 MMIads R 1 ) £ oL (13ps 5§ 2I559%2 § 1an4za § Srsis 43 %
{50058 rovenscs L 50654 5 57,047 5 2540 46% 175633 I L 5 ¥ ] ) Al %
et ievenles 5 SUEAT % 7003 £ 1nia AR 5 1TRAIR 0TI 3140 .3 %
Free promateonid st plags (17 ¢ 15344 % 18,385 5 (5,002) ) (16T § 46,508 5 42 245 L TER Y=
Wengnled iverage nmember off

micinnes (m unils) ALK Y 233z : -- 2,332 240y LEx {(1.2%%
Hold percenlage (gross) B e Tak% 0.4% 51 % 0% 1.8% 02 % 2.5 %
Win per umil per day {gross) {in

duslliers) 5 231 5 il 3 12 +5% & 80 £ 154 £ m 102 %
Tahle panies:
Uirop 5 e b §3.504 5 {2597) (AIfrs B 141480 ] 5 13325 ¥ IL#S $.0%
Faveoues 3 2294 kY 9171 i 75 uE% & & Me 5 FrALe] 5 20w ThM
Wesglned average number of

games {in Unks) G ol — — 64 & — —
Hold peacentags () 1B, 2% 17.1%% 1.1% &4 % 18.1% 18.2% 0.1% (0334
TN per wnt per s in
dallars) 5 1,540 b 1,527 - 19 9% 5 1A15 5 1,510 5 109 T2%
Pake:
Revens: % imn 5 1,04 ¥ (203} 1189% 5 25N H k.00 3 {331) {10353
Weghted wverage number af

fubles {1 wmilz} 15 18 — — 1% 18 — —
Revenue por unil per Say {in
dollzrs} b3 33 5 &30 5 {123) (131 % it 3 [{R15] % (7] Y0 TR4

16

{1} Froe proinabion? skot plays ame inchoded o slot hadle, buw oot refected in slod revenies.
(2} Table vumes hold porcermage is ralatively prodiciable voer lonper perods of ome, bus can sigmficandy fleciuate over storter penads

Caming reventes for the theee months and nine months cnded June 30, 2002 compared to the same peciods in the pRor year increased

primarily as a resull of higher slot revenues, The growih to 510t revennes reflocts strang patron response W alr peontational oflees and changes in
o operalions designed lo improve profitalbility.

The fallewing Lable presents data related to feod and beverage opeeations (in thousands, exeept whoee noted):

Far the Theee Maoths Ended Juze 310, Fur the Nine Mozths Freled Jone 30,

Percentape ercentage
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iz i Yariance Variaoce w2 01 Yariznce Varisnee
Meals served 186 pil (33} {15 14 544 i 32y {3504
Averuge price per meal served
(in dollaws) s 1568 % 1516 % 0.82 s4% % 1547 % 150§ 457 455

Fowd and boverage revenues fove the three meals ended June 30, 200 2 compared o (he smne peod o the prior voar were al, Food and
beverape tevenues (o7 dhe nine montlis ended fone 30, 20012 coropared to the same perind i the price year iscreased die to changes in prometiopal
beverspe aflves, The reductions in meals served, as well a3 e growth in Average price per meal served primariby resutied from chanas in our
opcrations designed 1o imgprove profitallicg.

Retail, eatelzinment und other revenues lor the tree months and wine months ended Jone 30, 3002 compared to the same perieds in the
price yoar Incrcased primariby as areaale of highar ATM conunissions srd changes in promoliona) obacos offers,

Prageatioted Alfowances
The retail vaine of providing promottonal allewances was ncloded in revenwes as follows Cin dwosands);

For {be Three donths Foded Juns 3], Tor the Nioe Manths Ended Jone 3,
Fevceptape Percenlupe
i irl 011 Variazce Varlance iz 2011 Yarianee Yarignce
]f_““d and heverage i 1608 5 1640 % {32} L e 5 LR L= . 9942 5 Wy TH%
Betail and entenainment 2 424 13 % 1150 1,058 212 0%
Teral 3 405 5 409 5 [Iy {525 b 12008 § L0 & 1, e M

The estimated cost of providing prometional allowanczs was included o gaming cosls and expanses as follows (b thoasandsy:

Far ihe Thres Montbs Faded June 3, Fer 1he Mine Munibs Coded Juoe 30,
Percentage Fercentare
Hii i) B Yarience YVaraoce 2012 01 Yarignce Variases
Fopordl el heverage % 1786 % S {73} (26§ BEl65 8§ TAM: 8 264 3.4%
Helail znd enlenainment 531 523 10 149 % 142 1334 154 11 5%
Tetal 5 o 8§ 5,384 5 {65} 9 5 GasT % G334 £ 423 46%

Promotional allewances for the tlece inenths ended June 30, 2017 comparcd o the same petied in the prior yeae werg 1lal Promelonai
allowanees [or he mine meaths ended Jone 30, 2002 comparsd 1o dhe same period in be prior voar increased due to higher sederaptions uanber the
Player's {ub progeam aod chanpes in serlain proantiomak offors,

flperading Cosis gud fxpenses

Eperating costs and expenses consisted of the fallnwing (in Bwoosands):

For the Three Maonths Ended Juns 3, Faor the Xiow Monihs Eoded Junce 30,
Percentage Percentaze
2012 i1 Variaoee Yarizoee 201z 2811 ¥ariznce Variaoce
Ganing £ 559 £ SR % 229 . DA% § 152317 5 5R081 8 6334 41%
Fand and heveriage 20 2062 GE 3.1 % {210 ALK 123 20
Retail, enterlainment and other 29T EkK] (15} {13.6)% 62 413 (3 [5.07%
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Addvertising, general and

achmimstiative ThRS 7272 113 5T 22 563 22,194 207 12%
P preciatinn and smwrtizalion 3457 5204 (1.247) {24004 TLTG 15750 (6043} {257
{Caain} luss on dispasiiion of
58Els 13 - 1% {00 244 284 1000 %%
“Faital 5 G854 3 60413 2 {369 08 5 203958 0§ 034 5 pATE T.4%

Gananye costs and  expenses [or the dwee nonths snd nie months cnded June 30, 2002 compared e the same poniods i dhs prior vear
increascd imarily as a cesult of higher Pennsylvania Stoe Machine Tax cammensurate with the growth in slol reveames. Gamsing eosrg anl
expenscs tor the nine months caded Juoe 306, 202 also refleal highar payroll costs and advetising and promational expenditures. These eslis
wre partislly oDl by a $676,000 charge aszociated with scheduled repayments w b made by Mohesan Sun at Pocono Rowas (alone wilh other
shot machine licensees ia the Comuponwealih of Pennsylivanizg for s propartional <have of sarang oversight cosls previonsly ineared by e
TFennsylvania Gamiog, Conteol Boavd, or the PGCB, pursuant 1o a repayment schedule adepiod by the PGEB in June 201 1. Exponses associated
wilh the PennsyTvania Slot Machine Tax twialed 533.5 million and 3i00.8 millien for dw three momhs and nine mondly ended Fane 30, 2012,
cespectively, and 3324 reilleon and 3955 million for the theee moths and nine momhs ended Jone 30, 2001, respeonively, Fxpensces associabed
with the Pennsylvania Table Game Tax totaled $1.6 million and $5.2 million for the three mooths  and aine wonths ended June 30, 20132,
respectively, and £1.7 million and 549 million [or (he these monthy and nine monthy ended June 30, 2001, respeclively, Gamine ¢osts and
EXPERSER 88 A porcentags of paming revenaesd weee T31%% and T2.9% for the thece moothz and eing moashs cadsd Jung 36, 2002, respectively,
compared w T5.1% snd P42%, G the dwee months and pioe meaths ended Tane 30, 2011, respuctively.

Fouwd and boverare vesks wad expeoses e e threg months ended June 33, 2002 comnpured {0 the same periced in the prier year increascd
peimarily due o veduced vse of fend and boverape complimentavics, resulting in lower amooats of Feod and beverape costs being allocatod to
gaming cosls and exponses, Food and beverage costs and expenses for the nine moolhs eoded June 30, 2002 comnpared to the same peried in the
prive year imcreused primasly as g tesult of higher cosl of poods sold cemmensitrate with ®he growtl i teod and beverage revenues, partlally olfel
hy increased ase of thod and Beverags complimentaries, resolting in higher amoonts of food and beverass costs being allocated to paming costs wnd
CXPERIes.

Retail, entarmaimoment and orher costs and cxpenses for the three months ended June 30, 2002 compared o the same peried in the prion
year declined primarily doe te non-recoring entertainnent costs resulting from the disconlinuation of coacects on the infiald of the hamzss icing
track. Eciail, enteraiinnent and other costs and cxpenses for the nine months endsd June 30, 2042 compared te the same pertod in the priee year
decrewsed primarily s a resull oF Increascd we of el crcitdnment and other complimentgries, esoliing in highey amounds of teiail,
epteriainment and ohee costs and expenses boing allacated to saming vosts and experses.

Addvertising, ceneral and administrative costs and expenses [ the Qoee months and nine meatlis ended June 30, 2002 compared to the
same perinds inthe prior year increased primaciby as o resubl of Wgher imswanse and payeoll costs and repulawny cxpenas,

Doprecistion and armortization exponscs for the threz months and nine months cnded e 30, 2002 comparod o the same poriods in the
prior year decreased primarily as o vesult ol lully deprecisled asseds velsled to e Phase U feility,

K}

Cargorate Expenses awd Oeher fncorme {Fxpeaset

£nrporate expenses and other inceme (exponse) consistod of the fellowiog {in lousands):

For the Theee Alonths Fndacd June 30, For tbe Npe Montbs Vaded Juze 34,
Peroentage Percealaze
mnz 2011 Varispce Yariazce 2 W11 Variznce Varighes
COrpoTats o xponsse:
Cuonpanats % 1631 % k5 (R 15 HhH¥ % 12453 5 120163 5 440 A%
Thepreciation aed amortization Eli] 40 {10y (250)% 95 123 {21} (LB
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Severance (1} —

— — — — 2 24 £1HE AN
Total Corpocale expenses 544831 & 1A% % T3 Wl ¥ O 12HME 5 I2XRE 5 460 iT%
Cther mecom: (Expense):
Accrenion of disount o the
rediguighment labiline {23 £ (xo62r £ {2842} 5 TE0 (2T4ys 5 (6860 & {R525) B 23W0 {27 4
Intarest moome {3} 1,542 665 177 1ITH e 3,550 2063 1,8 T2 %
Irterest expense (AL5E0) (20 3TRY 12,203) 41 3 %% {10047y (BR.237T) {14,210} 14.0%
Eoas on carly exehange il deha {173 - {17 1K1 %% {14,317} {1320} IO %
Onleer inconze fexpensa), not 7 11% (n {91734 (il {2263 ¥95 (B 3
Total ather expenie $ LR E (N % (033 0% £ (120028) 5 (95525) & (24500 25.7 %

(1) Monerecurning wokfores rediction related.

(2} FReileets peesction of the disensnd to the pretent valwe of the relingustment Jiahte for the inapeed of e time vale of Boeey,

{3y Pomanly represcnls saterost camed on leng-Lem recervables, laterest itcome Tor the three moaths and niee months ended Jane W0, 202, includes adsinwent of
S0 roulléon, which related to prier penmls,

Total Corporate costs and expenses for the three months and pine months cnded June 30, 2012 compared to the same periods in the prioe
year ncredsed primutily a3 g resobl ol Wigher development related expendilures and severangs costs,

Interest cxpense for the three menths and rane ionths ended Pone 30, 2012 comparcd to the sane periods in the prior year inceased asa
resulu ol bigher weighicd aversge inlerest tale, Weighiod averare inleresl rale was 9.9% and 4% [ the thoee months and nine months ended
Juwme 30, 2002 recpectively, compared o 7.2% and T.1% for the three months and nine months ended Jeoe 30, 2000 eapeetively, The ingreases in
wighted average intercst rate wore driven by our March 6, 2002 cchinancing tranzactions. Weightcd average outsisnding debi was 51467 killion
and $1.65 hiliioa oo the Giree months and mine menths ended June 340, 2002, respectively, comparsd 1o $1.63 billion and $1.66 billica for the three
menths ared nine moorghs coded June 30, 2011, respeetiveby.

Loss on earfy exchanpe of debd [or the Uwee monlhs and nine months ended  Tane 30, 2012 represents financing fees written-off in
comweling with our March &, 2012 relinancieg transaciions, We ineumed approximately 3583 million in irnsactiton cosls in connection with onr
refinancing, of which $34.3 million was written=-o0F zad $44.0 millien was capitaliced and will Ge anortized over the tenas of the related debt,
Seasonality

The gaming market in the Nonheastern TTnited Statcs is seasonal in natues, with peak gaming activities ofien ocourmng al Moliggan Sen
and Mabegan Son at Pocono Downs during the months of #ay throngh Augost. Accordingly, our results of operations tor the three months and
ninc months endsd Jane 30, 2002 are not nocessac by indicaive ol eperating resulis bor other interim perieds of an endice [scal vear.

Liguidity and Capital Resources

Thar cash Hoves consisted of the followmge {in thaugands);

Fur the Nine Months Eoded Jene 3,

Perceniuze
i) 1 Varianee Varance
Met cash provided by operding achivilics L] 144291 % 13903 % 5200 ' 17%
Mot il used o investing aclivibics {33, 700H) {3066046) ) {2.dY%
Mt cash used 10 financing activitics (97 235) (97,507 B2 {7 i)
Mot increas: in cash and cath cowivaleats 5 33% § 185§ 5,538 1571 %

19

As of hme 30, 2012 and Scplember 30, 20 1, we held cash and cash equivalents of $120.5 million snd $1 122 million, respedtively. As s
resnll of e cash-based natere of oy husiness, operating cash flow levelz end to follow tends e oune operating incomy, excludinge e efiects of
nen-cash clearges, such as depeeciavion and amertization, accretion of discounts, relinguishment liabiliiy reassessmenis and lnss an esly exchunge
of deht. The increase in cash provided by operating activilics for 1be nine months eaded June 30, 2012 compared o dw same period in the prigr
your was atlabulabls 1o Tower working capilal Tequitements, parfially ollset by reduced operling incere aller adpestments ot non-cash iters.

Oporating activitics ave a sipnificant source ot our cash Mows. Wo atilize cash flows froa opetations for scheduled interes! payments,
relinguishincat payments, planned capital cxpenditores, distribotions w the Tribe, projecled working capital necds and debt veduction, as well as
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make invesunents, from Ume to fime. There are aumerins polentiml fctors which may cause a suhstantial redusiion in the amount of sach cash
[eyws, inclading, ot mod limited o, the tollowing:

«  rzduced disurelionary spendine on sotivities snch as paming, leisure and hospiality;

s ingrenyed compention, mcluding e lepalization or expansion of garaing in New England, New York, New Jorsey, Poenosylvania or
other shates i the mid- Atantic region, or the expansion of on-ling ganing o the §nited States;

« unfavorable weatker condinions;

» changes in apphicabic laws or pelicies reparding smoking or alcohol service al Mohegan Sun and Mohegan Sunat Poceno Powng;

+  an infrastreciure o Wansporistion dismiption, such as the closure of a major highway near Mohegan Sun or Mohegan Sun at Pocono
Downs, [or an exieaded period of Hme; and

+  an sel ol terronism on the Loited Siates.

The decresse in cosh osed in investing activitics for the pine months ended hae 30, 2012 compared w the same period s the prior year
primavily reflecis proceeds from the Commonwoealth of Ponnsyivania's Gacility improvement grant, partially offset By higher capial axpenditures.
The slight decrease in cash nsed in Nnancing activities for the nine months ended June 30, 2002 compared to the same period in the priar year
primanly rellects incecased borrawinga, pardially olfsel by higher paymaents of fiwaocing {ees and disitibations o the Trite,

External Xources af Liguidine

O March 6, 2002, dhe Aothority comapleted @ comprehensive relinancing of it idsianding idebtedness, iacluding the crnssramation of
private exchange offers and consent solicilalions with respeet B its ontstanding actes, s amendment and restatement of its bank credit facihty and
the cxccution and hmding of # ter doan taciliy (all further discossed below).

Bank Credir Facilities
First Ligir, First fdud Credit Facility

O March 6, 2002, the Aulhonity emercd inlo a Fonth Amended and Restaled Bank Credit Pacility providing for 2 £300.0 million term
loaw and 2 revelvior loan will letier of ersdit and borowing  capacity of up 1o $75.0 million from  asyndicute of feencial insfilotions aad
commercial banizs, with Bank of Amecrica, WA senving a8 Administralive Apeot {The "13ank Credil Faciliy™). Principal oulstanding on the team
loan under the Bank Credit Facilily s o he repaid al a eate of 3L million per quarice. The Bank Credit Facilily matores on barch 31, 204 5, upon
wiich datz all outstanding balanees are payable in full. As of Junc 30, 2002, there were $398.0 million in lorm loans and wo revaiving loans
ouistznding under the Bank Credit Facility. As of Junc 30, 2012, laners ol credit issued under the Bank Eredit Facility totaled 32,3 million, of
which wn amonnt was drawn. Inclusive of leters of credil, which reduce berowiig availabilicy urder the Bank Credit Facility, and after taking inie
gooount festrictive financial covenanl reguitaments, the Autharity had approsumately $72.7 naillion of borrowing capacily under the Bank Credit
Facility as of June 10, 2012,

Jorroawings wider the Baok Credin Facility incur imurest as Toliows: (i) foe base rate revolving loans, base vale plus an applicable margin
hased on g leverags -bazed pricing arid bebween 2.25% and 3254 (i) fr Burododlar rate revolving loans, the applicable LIBOR rate plus an
applicable marzin basud on a levorage -hased pricieg grid between 3.50% and £.50%; iith Fer buse rote tenn doong, base rars plus wa applicable
margin vyual 10 3.23%; and {iv) for Eurodollar raw: ferm loans, the spplicable BIBGIR rate plos 4.30%. For Eveodolbar vate werm loans. LTBOR s
sulfject by a 1.0% foot. There also is 2 fec of between 1.25% and 0.50%, hased ana leverage-based pricing grid, charged on unused revalving
commilments. Interesl on Eurodellar e Toons is payable ail the and of cach applicable inleresy period [or peeiods ol thies moaths oF less and [or

loans of mone than thres manths, each bfacch, June, Seprember or Thecember thal ooewrs after the beginning of such interest period. Interest on base
rate advances is

a0

payable guarlerly in areears. As of June 30, 2002, the $398.0 million term Juun ontstanding was based on the Rurodollar vate Naor of 1046 plas an
spplieahle warpin of 4 50%. The applicable margin for eommivment fecs was 0.530% as of Junc 30, 2002,

The Aultherity's obligations onder the Bank Credie Facility are fully snd imconditionally guaranteed, jodnthy and severally, by the
Pennsylvamia Fntities, MBC, Mohcgan Goll, MCV-PA, Mebegan Ventures-NW, MY, BTG and MTGA Gaming (the “Guarantors™). The Bank
Credir Facility iz collateralized by a fizst priority fien on substantially all of be Awlhority’s properly and asscls and thosc of the Goarastors (other
than MICY, including the assers thar comaptive Molicgan Sun st Pocone Downs und a leaschold mortgage onthe dand and inprovemenis thae
comprist ¥alwgan S {the Autharity amd the Guaraniors, other than M, are collectively referred o heredn an the "Orantors”). The Grantors ane
dlsn required o pledge additional assels as colliteral for the Bank Credic Facility as they and fure guarantor subsidiarizs acquire theon. The Bens
and security interests granted by the Grantors as seowdity for the Authorits shligariens wnder the Bank Crodit Uacility are senior in prioty 1o the
ficns on the same collateral secunng the Tenm Loan Facility {as defined below) and the X9 Secand Lien Notes, 2002 Seeand Lien Moles and
2012 Thicd .aen Notes feach ag defined below und, collectively, the "Seenred Notes™). The callateral secaring the Bank Credid Facility ennstinates
substuriially all of (w Grantors' property and assels (hat seeire the Term Toan Faciliy and the Szcured Modes, but excludes ceriain excluded asscts
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as defined in the Bank Credit Facility.

The Hank Ceedit Facility contains aegative coveremts  applicable w the Awhority and  (he Guaraotors, inchiding negative covenants
poveminy imearrenee of indchtedness, mourrenee of liens, payment ol dividends and oaber disteibutions, investtnenls, assetb sales, allifiate
lrasuetions, merpers or conselidations and capital expenditeres. Additionally, ihe Bank Credin Faciliey includes fGnancial mainlenance covenans
portaining iy otal lovernge, sewior levernge and minimann fixed charre coversee. The levels of dhese covenaiis as of Juns 30, 2012 ihrough the

reanaining torm of the Bank Credil Facilily avc as fodlows:

Miztinnmn fixed charge coverage rlio covenunl, a5 delined under the Bank Credin Faciliog:

Fisval Quarlers Endiaa:
Jumes 300, 212 and thereabier

105100

tiaximum tal leverage atio covenant, or rato of ol debe 1o annoslized EBITRA, ag such terms are defoed mader tha 3ank Credil
Facility:

Flseal Quarters Tudinz:
June 30, 2002 (hough Septemher 30, 202

T251
December 31, 2012 through March 31, 2013 T 00
Jume 30, 2033 through Decenber 31,2013 675100
hdurch 31, 2004 throagah Tume 300, 20014 G 545 1.0
Seplember 30, 2014 apd theredler £25 110

Maximumn serior leveranes atlio covenant, o ratin of wotal debt oostanding wnder the Bank Credil Facility W annualized EBITDA, az such
terms are defined nnder the Bank COredit Facibtn:

Figeal Qoavters Knding:

Junc 30, 2002 and thereafter 1.75:1.00

As of June 30, 2012 the Awthiwity and the Tribe were b compliance wirh o respeclive covenant requircments usider the Bank Credic
Faciliny,

First Liea, Secored (el Term Loon Facifity

On March &, 2012, the Avihwority cotered into 2 loan sgrecment previdiog tor a 32250 nullion Gt lien, second oue eerm an with Wells
Farge Gaming Cuplial, LLC serving as Administeative Agent {the "Term Loan Facilily™). The Term 1.oan Facility was jssucd al a price of 98 4084 of
par. for an initiai yicld of apprevcimately 9.6% per cmnunr. The Tenn Loan Pacllity bes mo imnandatory smorizelion and is payable in full on
Merch 31, 2006, The noet peoceeds from the Term Lozn Facility were wsed ke eeflinance the Aahoriggs existing adeliedngss, permanently roduce
commilments ander the Bank Credit Facility and pay secreed interes), fees and expenses in conacction with the Avthoriny's refinancing {ransscilons
conginntnated on March &, 2012,

Loans under the Temn Loan Facility incur imerest as follows: (i) for base vate loans, base sale plus §.50%0 por anoem and (31} for
Curodollar cale brans, LIBOR plus 7.50% per aonm, [n all cases, LABOR i subject o a 1.50% (oor. Interest on Farodollar rate loans is payable of
tee end of sach applicable inievest pevind ne cvery guarter in arvcars, 35 aninterest period exceeads three monmbs, inerest on basc ratc loans is
payable quarterly inoavreavs. As ol hioce 30, 2002, the Authority had 2 $225.0 million Eurodollar

41

tale lean eulstanding, whicl was based oo the Mwrodallar rate floor of 15005 plog an applicalle merein of 7,508,

The Term Loan Facility s {ully and unconditionally suaranleed, joially and scveradly, by cach of the Guarantors. The liens and security
interests pranted by the Grantors as securily for the Anthority's obligations under the Torm Losn Facilily are seuior in prionity to the lieng on the
samz gollateral seoning any of the Secured Notes. The collateral securing the eom Loan Fagility comsilutes zubstantially all of the {rantors'
propeely and assets that scoure the Bank Credit Facility and the Scovred Motes, bei exchrdes verain creloded agsets as defingdd in the Torm Loan
Faciliry,

The Feem Loan Facility containsg negative covenants hat ars sehstaabally the same as the negalive covenanls conlained in the Bank
Credit Facility. The Term Loan Facility also contains [inaocial maintenance covenants that are subsentially the same as those inothe Bank Credie

Facilily and alyo incheles o separate first livn leverags manio covendnd,

Asg oof Jupe 30, 2002 ihrowngh e remaimiog teem ol the Bank Credit Facklioy, the level of ihg firsg lion leverage taeio covenam, or ratio of
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total dehl wntstanding under the Bank Credit Facilily and Temn Loan Facility @ annualized EBLTTRA, a5 such derms are defined under the Teem
Loan Facility, 38 2.75 16 10100

As ol June 30, 2042, the Aothority and the Tribe were in compliance with ail respective covenant eeguirements ander the Term Foan
Faciliry.

Sewior Secired Nates

20009 17 1520 Secand Flen Senior Secured Notey

In Gelober 2009, the Auntkority issucd 22000 million Sccond Liea Scnior Sceored ™otcs wilh fixcd  ioercst payalile at arate of
VL5186 per gnnges (he 2009 Sceond Licn Noles™), The 2009 Second Lien Nolss were issucd at a price of 96 234% of par. to yicld an clfeoive
inturest rate of 12.25% per aovteen The 200 Second Lien Wotes mabwe oo Novesker 1, 2007, The fivst call dale lor the 2009 Second Lien Motes
is toovernber 1, 2013, Tmerest on e 2009 Bccomd Licn Wotes is payabilc scmi-annually on May 17 and WNovember 17

On March 6, 2002 the Aahority completed a piivate exchange affer and sonsent sodicitation for wny or all of s oulstaneling 2009 Sceond
Licn MNoles, As part ol the cichange offer, the Amlority solteited and received conseals o tenderine holders W cevlain amendments o the
indestires governing the 2009 Second §en Moles, which climinated conain restriclive  covenants vder the noles and related indemre. The
agerczate principal anwoual of 200% Second Tien Notes tenderved and axchanged was 31998 million, An aperepaie priogipdl amoont ol $200,000 of
2009 Second Licn Modes rewams ontstanding as of Jine 30, 201 2.

The 2000 Second  Lien Motes are collaterablized hy o second prioricy hen on substn@ially sl of e Grantors” and Folure poarantor
subsidiaries’ propertics and asscts, and arc cifectively snbordinated tooall of the Aulhorily's and s existing and futore auarano subsidiaries’ firsl
priovigy lico seenred indebiedaess, inclodiop borrewings under the Bank Credit Facility and Term Loan Facility, ta the extent of e valoe of the
collateral secwring  such indebtedness, The 2009 Second Licn Notes arcs folly and smeondiliomally  cogranteod, joimly and  severally, by the
(rmarantors.

The 2009 Kecand §icn Noles and pnarsitees Lave ot been and will aor be regisiered onder the Scouritics Actof 1933 or the securitics
laws ol amy  other jurisdiction and may mot he ofeved v osold o the Tinited States absent repestration or an applicable cxemplicn from such
ropisialion requirentents.

212 11 3ets Second Lies Sonior Secured Noter

On March 6, 2012, the Aathority issucd 51928 million Second Lisn Senior Scoured Notes with Fixed intercst payable at a rate af 11.50%
e anrwn (the Y2002 Second Fico Wotes™h in exchange for an eqoal amaoing of 200% Second Lien Rotes, The 2012 Sccond Dien Motcs malure an
Movember 1, 2017 The Autlwrig may redeem ihe 2012 Second Licn Notcs, in whaole or in pani, al any time priar b Movemmber 1, 2004, ot a price
equal to i1{0% ol the principal amount plus 2 make-whale premiom and accrued interest, Onor after Wovember 1, 2014, the Auihoriy may vedsem
the 2012 Second  Lien Mowes, I whele or in part, a1 & premivm decressing ratably 10 o, phus accnied imerest, IE & change of conbral of the
Authority acours, the Authoeity must offer o repurchase the 2013 Second Tien Notez at 2 price cqual w 101% of e priecipal amounnt, plus
acorucd inkerest. In addition, if the Authority undertakes cerfain types of assct sales or sulfors evonts of loss, and the Authority does not vse Lhe
related sale o1 wurance proceeds lor specilied purposes, the Authorily may be reguied o oller 1o repirchase s 2012 Secord Lien Notes at a
price equal to 109% of the principal wncniel, pig acened intercst. ibenest on the 2012 Second Licn Motus is payabls somi-annually on May 1+
and Moveraber 144, commencing Sovenber 1, 2002,

The 2 2 Second Lien Moles and the related gearantees are secired by second lien security tateresls in sulsiantizlly all

42

of the Gramtors property and asscts. These liens arc jundor in prisrity te e licns on Hwe same collateral secaring the Anthority's Bank Credic
Facility and Tem Loan Faeility (and permited replacements thercedy and e all ather permitted prior licos, inchuding licns secwring castain bedginge
obligations, Ve collateral secuving the 2002 Seeond  Ficn Notes constibites sithstanfially all of the Graclors' properly 2nd assets dhat scowre the
Bank Credin Facilily and Term Loan Facility, the 2009 Sccord Licn Motes and 2002 Thivd Lieo Wotes, bot excludes cortain excludod assets as
defined in the 2012 Szcond Lico Woles indentore, The 2002 Second Lien Weles are fully and vnconditionslly puaranteed, jointly and severally, by
the Crustantors,

Thae 2002 Second Licn Motes and guarantecs have not been and will ool be registered under the Securities Acl of 1933 or the seourilics

Taws of any  ether jurisdiclion and may ol be ofTered or sold in the Tnited Slates abeenl registralion or an applicable exemption feom sich
regisiration Frqinrom ehis.

2072 1 W% Fhird Lien Senior Secured Nites
O March 6, 2002, the Awthority issued approximately $417.7 million Third Licn Sciior Seenred Moteg wilh lixed interest payable at a
pate af 1050% per anmn (the “20012 Third Lion Notes'y in exchange for $234.2 niillion of 2005 Senior (nsecured Notez and $183.5 million of

2002 Senior Subordinated Woles, The 2012 Third Lica Noles matuce on December 15, 2006, The Avthority may redeem the 2002 Thid Licn
Moles, i whele o i park, 4t ang lme 8t a priee eqoal o 100% of the principal 2monnt ples seenied inleresl, T a change of control of the. Autharity
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ceours, the Authorily must offer 1o reporchase the 2002 Third Lien Mates ot a peice cgual lo 101% of the principal anwount, plus acerwed intersst. in
addition, if the Authority undenlakes cerlain types of asset salos o suffers evenis of loss, and the Authorily dees not use the related sale or
inswrance proceeds for specified purposes, the Anthority may be reguired to offer 1o repurehase the 2072 Third Bien Notsg At o price egqual 1 100%
ofihe principal amount, plus acoraed mcvest. Interest an the 20012 Third |icn Moles is payable semi-amually on June 157 and December 150
commencing December 15, 2612,

The 2012 Fhird Lien Motes and the welated goarantecs are secored by third Fen securily intercsis in substantially all off the Chantors!
properly and assels. These liens are junior i priority o the licns anthe same callaieial seenting (e Authority's Bank Credit Faciliyr and ‘Teem
Eoan Faeility, the 2005 Sceond Fien Motes and 2012 Sccond Liea Moles (and permitted replascments of each of the forgpoing) and o all odber
permiited prior lices, including liews seciring certain hedging oblipations. The collaeral scouring the 2012 Third Lien Motes conglitutes
substantislly all o the Grantors' property and assets e secure the Bank Ceedit Faciliby and Teem Tpan Facilily, the 2009 Szcond Licn MNotes and
2012 Hecond 1.ien Mofes, bot exclodes certain excluded assets as defined in the 200 2 Third Lica Motes indesnsee. The 2002 Thind Liea Noles are
{nlly rnd vnconditionally guarameed, joinly and severally, by e Goarnters,

The HH 2 Vlaed Licr Moles and guaraniees have nol been and will not be registered wnder the Secoritics Act of 1933 or the seooritics laws
ait any other jurisdiction and may not be offeced or sold bn the Enited Staies absool registration ot an applicable cxempiion from such ceghsuration
requircments,

Bentor Unsecured Noves

2005 6129 Senfor Unvecnred Notes

in February 2003, the Authority issoed 3230040 millnn Senior Diseoured Xotes with (ixed interest payable at o rade of $.125% proer o
{fhe <2005 Scnior Tnseoured Notes™), The 2003 Scnior Unsecured Motes matore oo Febvary 15 2003, The 2005 Serdor Unscomred Nows ane
callalsle at dhe Audhoricd's pptice al par, Inferesl on the 2005 Senior Unsceared Moles is payable semni-anmmally on Fabraamy 15% and Aveost 15

On March 6, 2012, 1he Anthority completed a private exchange offee and congent solicilation Tor any or all of its ouistanding 2005 Seaior
Unsceared tvoles, As part of the exchanpe offer, the Authosity solicited and reccived consenls from tendeting holders o cenain amendinents to the
indevtines govoming the 2005 Seator Unsecured Motes, which eliminaled certain restrictive covenants uader the notes sl related indenture, The
aggregate principal amouond nf 2003 Scoior (Tnsconred Notes tendarcd and exchanged was $3234.2 million. An aperegae principal amming of £13.8
million of the 2005 Scnior Unsccured MNotes remains outstanding 3¢ of June 30, 2012

Tha M5 Seaior Lnsecured Notes are uneollateralized general chligalions of the Aulhority, and are sifecively subordingted u sl] ol the
Authority's and the Guaraniors” and future guarantor subsidiaries’ sendor secored indebtedness, including the Bank Credit Faciliey, Tema §oan
Cacilily, 2009 Szeond Lien Wotes, 2012 Second Licn Motes and 2012 Third Livn Notes, to the extent ol the value of the collateral seeuring such
indzltadness, The 25 Scnior Ungeeured Moles are olly and uneondilienally guarantesd, jointly and seveealby, by e Gearantors,
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Kenior Subordinated Notes

2002 3% Nenior Suberdinnicd Nofes

In Febrnary 2002, the Awhority bsseed 323000 million Seaior Subordinated Notes with Oxed inlerest payable st g rate of $000% per
etptuml (Lhe 2002 Seidor Subordinated otes”) The 2002 Seaior Subordinated Moles matured on April 1, 2012, Subscquenl o the March 6, 2012
privale exvhange oiler, 5665 million 2002 Senior Subordinatsd Mot remained ontstanding, which amoent, incleding accroed interesi, was repaid
al maturity with cash on hand.

2804 7175% Senior Subordinated Notes

[ August 2804, the Authority issued $225.0 million Seoior Subardinated Motes with ficed interest payvabie an o rale of 7,125% poF s
{the “200- Senjor Subordioated Notes™) The 2004 Seaior Subordinated Moles matee ool August 15, 2004, The 2009 Senior Subordinated Notes
are eallable at the Awlwrity’s option at par. interest on fe 20004 Seeior Sobordinated Moles 15 payable soini-amnually on Fehrary 153 und Augrost
15=

Cin March 6, 2012, the Aulhority compleled a private exchange ofier and conseni solicitation for awy or all af g oulstanding 2004 Scaior
Subordinated Motes. Az pari of the exchange offer, the Authority suliciled und received coasenls itom tondering holders e certain smendments to
the indenbuves poversing e 2004 Senior Subacdinated Notes, which climinated cenain regliteryve covenunls ander the noles and redaced Joilenlore,
The aggrepale principal amount of 200 Senior Subordinaied Notes tendered and exclisnged was 32035 million, An agprepale principal amown aof
£21.2 nillion of the 2004 Senier Suborlinated Xawes remains ondslanding as of Tune 340, 2013,

2005 & T/8% Senfor Subsrdinated Nofes
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in Februay 2005, the Awhoriyy tssucd $150.0 million Sentor Subordinated Motes with Dxed interest payable ot asue of 6 RT5% per
arrigrmt (e 2005 Senior Subordiauied MNoles™, The 2005 Sentor Suhordinsled Wotes malors en Febriany 135, 2015, The 2005 Sceoior Subordinated
Motes are callable ot the Authoriny's option al par Tneevesk on the 20003 Senine Subacdinated Notes i payable soni-annmlly on Febroury 15% and
Augusl 155,

O Wlareh 6, 2012, the Awhority completzd 2 privite exchange offer and comsent soticmation Fer any or all of its oulstanding 2009 Senior
Subordinated Nolcs. As part of the exchange offer, the Awthority solicited and received cosonls fron tendering holders to cerlain amendments to
the indenives govoming the 2008 Senior Subordinated Molcs, which climinated cerdsin resirictive covenants under the eotes and relmed indentare.
The aggreaate principal amount of 2003 Senicr Subordinated Notes tendered and exchanged waz $140.3 millivn, An agprepate principal amownit of
$9.7 million of the 2005 Senior Subordinated Notes remains outstanding a5 of June 30, 2012

2012 115 Newior Subordinated Nofag

On March 6, 2012, the Awhority issocd 33442 million Seniov Subordinated Topple Notes with fived interest payable 2t o rale af 119 per
amunt (the “20127 Scnior Suboedinated Modes™ in exchange for $200.8 million of 2004 Senior Subordirated oles and $140.3 millior o[ 2005
Senior Subondinated totes. The 2002 Scater Subordinated Weles mature on September 150 2008, The Authorily may vedeen the 2002 Senior
Svbordinaled Notes, in o whale or in pan, gl aoy lime, #1 2 price equal to 1009 of the principal amoong plns acomed imerest. if2 change of conteal
af the Amthoiy sccars, the Awhorily onst olfen o repurchase die 2012 Sevdine Suborditeted Notes ab a price oqual W 161% ol the principal
amaunt, plus accored imiercet. I addition, if e Authority underiakes cenain ivpes of assel sales or suffors events of Inss, and e Authorily docs
notb gse the relaed sale or nsueance procceds [or specificd purposcs, he Authorily may  be required 1o affer o repurchase the 2002 Senior
Suboedinated Mntes at & price equal to 1490% of fhe principal amoune, ples aconeed inlerest, Tnderest on the 2002 Sendor Suhordinated Notes is
paynbla sumi -anoually on March 15% and Septeraber 139 commencing Seplember 15, 20120 The indtial dmerest paynsant oo the 2002 Scoior
Subordinatcd Motes is payable eniitely io cash, For any subsequent inleres! payment period through March 15, 2018, the Ambority may, at its
opLiog, elect i pay interest g the 2002 Seainr Subordinated Sores cither codivcly e cash o by paying ap e 2% in 2012 Senior Subordinated
MNotes (PIE Interca™). i0the Authovity elecis to pay PIK Interesn, such election will increase the principal aracmt of e 2002 Seador Subordinaled
MWetes noan amound cqnal to the anount of PIK Interest for the applicable interest payiment peried w holdors of 2002 Senior Subsrdinated Noles on
the relevant recond dake,

The 20012 Senior Subordinated Motes and puarantecs bave not been and will not be registered under the Securitier Acl of 1933 or (he

soewilies lows of any other jurisdiction and may ol be eflered or seld in the United Sules absenl registration oF an applicabie exemprion from
snch regiBtraion roqueirements,

The Authorily®s senior subordinated noles are encollpleralized meneral obligstions of the Authority, and arc subordinated
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{0 boreowings under the Bark Credit Lacility, Ferm Loan Vacididy, 2009 Seoond Lien Weles, 2002 Sceond Licn Moles, 2012 Third Lica Notes and
2005 Scniow ¥lhsecored MNoles, The senjor subordinated antes arc fully and tncoaditionally ewarantesd, jointly smd seveeally, by the Guaraators.

The senior and senior subordinuted note indeniures contain certain pon-fingncial and Grancidl coveranl roguirenents with whicl the
Anthority and the Fribe must eongdy. The non-Ninancial covenawd requirements include, among other thiags, reponing oblipations, complisnce
with laws and repulations, maintenance of leenses and insurances and continued existence of the Awthority. The finaccial covenanl requiremenls
include, amonap other flines, subject W corsin excephions, limitations on e Authority's and e Omarantors’ ability 1o inewr addinenal
indebleduess. pay dividends or diztribudons, make ceviain imvestnents, create ficns onoassets, enler ing transactions with affiliates, merse o
coneilidate with aonother company, ansler or sell assets or inpair 3ssels conslioaing collateral.

Az ol Tune 30, 200 2, fhe Authority and ghe Tehe were B coniplianes with all wespeetive covenant rogeirements under the senior and senior
subnrdivatcd nowe indentares.

The Awthonly or ily allilates may, Trom lime o Ome, seck W purchase or othersise relice oulsianding indebledress for cash inoopen;
wmatleet parchases, privately  vegotiated Lansactions or otherwise. Any  soch vansaciion will depend on prevailing mecke! conditions aod the
Authority's Nguidity and covesant regquitement restrictions, among other faclors.

Line of Credit

As of lone 30, 2002, the Auothority had 3 $16.5 million revolving eredit facility with Bank of Amertea, WA {the "Line ol Credit™, The
Line ol Credit was amended in March 2002 o, among other things, exlznd the matodly date do March 31, 2015, Pursuant o the provisions of the
Buank Credit Vacility, the Line of Crodit may be eplaced by an Auloborrow Loan govessied by the eems of vo Aowhormow Agrecraene deseribed in
the Bank Credit Facility. Under the Line of Credit, as amended, cach advanec accroes interest on the basis ol a ene-nwnih LIBOR Rate plus an
applicable inargin based on the Awthonly's telal leverage ralio, oo cach i defined ander the Line of Credil. Bovnaings snder e Line of
Credit are ancollaeralized obligaions. As of June 3y, 2012, no amount was dravwn on the Line of Credil, The Line of Credit containg apgative
covenads and financial mainenance covenants that are substntially the same as the eorrespoading eavenants contained in the Bank Crodin Facilite.
Az of fune 30, 2012, the Authoriy was in compliance with all covenand requirenicnis under the Linc of Credit and had $16.3 million of borrowing
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capacity thereunder.
20619 Mohegan Tribe Promiiviory Nofe

In Seplember 2009, the Tribe miads a $10.0 million loan w Salishan-Mokcgan (the “2009 Mohegan Tribe Promizsory Note ™). The 2809
Mohcpan Fribe Promissory Note was amended in March 20012 (o cxiend the maturity dale o September 30, 2014, As amended, the 2009 Myhepan
Tribe Promissory Mole uecroes imlercst at an annual rate of 100%. Accrucd intcrest is payable quarterly o the amount of $1.2 million,
commen:ing Decornber 31, 2003 and conlipuine hrough June 31, 304 with e balwoce of sccrmed and unjrtid interast due st matority. Principai
srutsianding under the 2009 Mohegar Tribe Promissory Note amortizes as follows: (i} $1.625 million per guaner, commencing Lecendber 31, 2012
and conlinuing through Seplember 30, 20013 and (i) $875,000 par quaiter, commencing December 31, 2013,

2iN 2 Mohegan Tribe Miner's Trust Promiicon Nete

In Mfarch 2012, Comerica Bank & Trust, MoAL, Trstee Pbn The Maohegan Fribe of indians of Connecticut Miror's Frust, made a $20.0
million inan 1o Salishan-Mohepan (e “2012 Melhegan tribe Minor's Trost Promissery Note™), the proceeds ol which were used 1o repay, among
other things, 1he Sadishan -Myhepan Bank Credit Faciity. The 2002 Mohegan Tribe Minor's Trusi Pramissoy Note matures on March 31, 2016,
The 20012 Mohepan  Tribe Minors Fogt Promissory Mote aceroes interest at an amunl rate of 10.0%. Aceroed intercst i3 payable quarterly,
conunencing Junc 30, 20012, Principal outstanding 1nder the 2002 Mohegan Trike Minors Ymist Promissory  Nole amortives as follows: (i)
5500000 per quarter, eonmmencing Diecember 31, 2002 and eantinning through September 30, 2014 and (i§) 1.3 million per guarter. commencing
Drcember 3, 20014 and contimting w naalurily,

Moliegan Trite Credie Fooifigy
In 2071, the Tiibe provided Salishan-Mohepan with a 51,75 million rovolving credit facility (the “Mohzgan Tribe Credit Vaciiig™), The
Mohepan Tribe Credit Facilily was amended in March 2002 10 extend the mafurity date to Scpiember 30, 2003 and reduce the botrowing capacity
to 31.45 miltion. The Mohegun Tribe Credit Facilit accrues interest at s annued Tate of 15.0% payable at malrity, As smended, principal

otnstynding under tha Moheean Teibe Credit Faciliy smoritees at 1 tate oF $362_500
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per quatter, coetnrencing December 31, 2012, As of June 34, 2002, the Muohepan Tribe Credit Facilioe was fuliy deawn,
Sailtsiean-Molegaw Bank Credit Faciiity
Salishan-Mohegan previously had 2 $13.25 million revoalving loan credit facility with Bank of America. N,A, {the “Salishan-Mohogan

Bank Credit Faeilin®™). The Salishan -dfolwsan Bonk Credit Facility, including accrued interest, matwred in Mach 2012, ot which time it was
repaid with procecds Fom the 201 2 Mabegan Teibe Minoe's Trest Promissory Mot

Lapital Fxperditures

Tha {ollowing lable preseits data related to capitad expoadilures (o niillions):

(lapiizl Expeoditores

Wioe Months Foded Remaining Fareciled Tral Faresasied
Jone 30, 2912 Fiscal Year 2012 Fiscsl Year 2832
hobegan Sun .
Mainienznee 5 L B g A 154
Cevelopment 56 . . 4.4 10.0
Fxpaazion = Progect flomaoem 03 — 03
Hubiolal g 133 411
Milwzan Sun 1l Pocono Dowmne:
iminlenange : 38 02 4.0
Expansion {1} it 3) — {3}
Subtota] ' 15 62 17
lorporal;
. Bypansion - Projecd Sunfight hh . 52 5K
Subiatal (R 51 ik
Tats) ' $ s 177§ 52.8
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(1} Represenis adjustments 1o the cost for Propsd Sunrizse and dable ganee 2nd poker operatiins cxpanswss,

We primarily rely on cash flows provided by operting awtivilics to lund mainicnance capital expenditeres at Mohegan Son and Mobcgan
Sun at Pacono Downs, We plan 1o fond any development or cxpansion eapital experalitures al hohegan Sun and Molegan Sun at Pocone Dovns
lhrough a combination of existing eash, cash fows provided Ly operating activitics amd deaars under our bank credit oeilise, Project Sunlight wil
be Tunded hrough a fuily-funded 5435 midlion won-recourse term Toan ohbtained by Downs Tadging, 110, eur wholiy-owned unrestricted

subsidiary, and & £3 million cquily contribution by ws.

i6

Interast Expense

The fallewing table presears our inerest expeoss (in thousands):

Fyr fbe Theee Alonibs Coded Juoe 306,

Far the Nioe Mootls Exded June 30,

12 it W12 011
Teank crodit faoility ] 5654 559 & 16001 % 17,739
Tenn lown Fxaliiy, including accrelon of discount 530 [l —
2000 11 112%% seeand ben sening seciired ogbed, imciuded aocreliup of
bonsd discount
& 5,917 10,221 17,738
2012 11 Y23 secand hien seneor sccored notes:, inclades accretion of
bl alisciouni
5,917 - 7572 —
HE 10 12% third bien senfor secured nodes
10,967 — 14,013 _
HHIA 6 V8% senint pnaccired nones
243 3 H2R &, 11 484
2007 & 8% senior subordicated notes
— 42 — 126
202 £%4 semior subordinated netes — 5IHIT & Sl 15 (0
204 7 Y seriar aubmdinaned nows
Er) 40018 784 12,024
2005 £ T43% senior subordinated notes
166 2578 *HE2 3.134
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202 B %% wepigr subordinated nobs

X [Eh] — 12
L oof crealin — [ uF in
WHKEA promivgany fiode — — - 3
Salshan-Mohegan hank credit fircility — 164 250 433
¥ Mahegan Trike promissory wote {Salshen-Mohegan) k13 174 T 1,122 .
2012 bohegan “Fribe Minors Tois promassosy b (Salishin-

[ [& O 497 -- ¥ —
hglepan Tribe crodit Reciligy (Salishun-mohegan) 54 ] L5 147 1%
Cupilal leascs 174 53 1 1hH
Antortization of med delemed gain on seisbement of denvvative _

nstrmenils (23} (17 (231} (351}
Artoridion of debr ssuanee cosis 2,340 1,747 £,500 5,365
Tewal wmerest expense 5 41,581 % L i S 4 R BR KT
Contractual Ohligatinns
The following tabic presents estimated future payment obligatiens related (o our debl and she timing of those paymeanrs a8 of jume 30,
2012 {in thesmuds);
Cayments due By periad
Lesis than Maore than
Cuntiaciosl Oflinstgons Tutal 1 year {1} 1-3 years -5 yeurs 5 years
Long-ten debt b LAl oos % Pk 437129 % 34371 % 544 19
Capital lueses %462 2,37 3940 1,665 ]|
nleresl payments on bong -term debt and capital leass Tdaax? 165,505 02501 - 03 85T 68,310
Total 5 1415155 & 129522 § T8 % #9793 % 613,381

{1y Represenis payrment obdications froan Tuly 1, 2012 40 Ture W0, 2013,

Suffieicney of Resources

W belicve that cxisting cash balances, Tnancing arrangonents and operating cash flows will provide wg with sullicient rerources
mect out exisling debt ohligations, relinguishoncnt payments, foresecoble capital oxpenditlore reguiremenss and disteibuttons we the Fribe For an loust
the next rwylv inomhs; hewever, we can provide no assuzance in this vegand. Please rofier o *Part b lem 1A Risk Factors” in our Annual Repor
oa Form 10-¥ for the fiseal year ended Scptember 30, 2011 Lor durther details regarding risks relating to or sutficiency of tesourecs. Any fubure
investmenls in Molicgan Sun and Mohegan Sun at Pecann Downs are andicipated 10 be lunded oough o combination of existing cash balances.
fisnire gperativg cash {lows and draws under our Bank Credic Facility, Project Sunlight wil be Reded Lvough a fully-fnded %45 million non-
recourse terny loan obtaiied by owns Lodging, LEC and 2 £5 million cquity contribution by vz, Inglusive ol lelers of credit, which rednec
bovrowing availabilie uader the Bank Credit Facility, and after wking inlo account reswictive fnancial covesant reguirements, we had
approdnately
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$72.7 million of bovrowing capacity vndey e Bank Credit Fasility und Line of Credit as of June 3. XN 2. Disteibitions 1o the Tribe are
aalicipiied o dolal approximately $53.0 million {or fiscal 2012,

Critical Acconnting Pelicies and Estimaltes

There bus been i meferial change [rom the crilical accounting policics and estimates previously disclosed in ow Anmual Tepori on Vorm
10-K for the Nscal year ended Seplamber 30, 2001,
Impaci of Inflation

Ahsent changes in comrperitive and economic conditivns o in specific prices affocing the hospitaiily and gaming indusuy, we do not
cxpect Trat inflation will have a sienificant impact o om operations, Changes in specilic prices, sneh as fusl and transportaticn prices, relative
the general vale ol inflation may have a2 material advorse cfect on the hospitaliny and gaanieg indusior in geaeral.
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Mew Aceouniing Pronguncemenis

In fuix 2012, the Financial Accounting Slandards Board, or lhe FPASR, issued revised guidanes pestaining to the acconnling sudard fiar
indelirite-Tived intneitle sssels, The revised goidancs allows an colity the aption o assess qualitative faciors to delermine wheiher it s more
likely than nat W an indefinile-lived intaneible assel is innpaired bolore pertorming ths two-step indefinile-lived imlangible a5 impoirmant lesl,
The revised guidance bs cilfective for interdm and anmgal periods bepioning aller Sepember 15, 2002; however, carly adaption is permied. We do
nol cxpect ils sdoplion Lo impact our Deancial position, resnits of operations or cash flws,

In September 2011, the FASH issued revised puidance penainiog o the accounling standard for poudwill impairment tests. The coviged
cutdance allows an endity the oplion w gssess aqualitaieve factos to determine whether the fair valus of 3 ceportieg unit is less than il carvying
value hefore porforming the two-step goadwill impaicoeat test. The revised zoidance is cffective [or interum and sl peiods beginning aller
Decemher 15, 2001 We adopted this gaidanee in owr second quarter of Gueal 2012, and its adoption did not ingpact oor financial position, results
al operaliens or cash s,

In buay 2011, the FASE issucd amendsd puidance seeking o improve the sompasabiity of fair value measororems presantzd and
disclosed in financial slalemenss prepared in accocdinge wilh LY, pracrally accepied sceounting principles, o GAAT, and Intcsnational Financial
Rueporling Standards, or RS Whils consistent with existing fair valwe neaswement prnciples undsr GAAFP, the amended puidance cxpands
existing dizelosure roquivements for fair value measurenends and climinalcs unnecessaey diflerences between GAAP and IFRS. The amended
enidance is ffcetive for inlerim and sonusl periods beginning after Pzcember 15, 200 1. We adopted ihis guidancs in oor seceond guarter of fiseal
2012, wnd ik aduplicn did pot impact our financial position, eesults ol operalions or cash flows.

Lo April 2000, the FASE issued guidance perlaining o aceraals for casing jackpot lahilitics. The new puidance clarifics that an cnity
shovld o accrue pckpot labilites {or potions thereol} bofire a jackpot i won € the cntity can aveid paving such jackpet, The auw goidance
apecilies that jackpots showld be accnued and charaed W revenus when the enlily has the obligglion (0 pay such jackpot and applies /o botl: bage
and progressive jackpots and requires o comulalive-eifect adpesiment 1 opendng retained earnings in the period of adopiion. The new guidance was
cifective {ur anmesl peiods, and mlerim poeripds withie those annual periods, beeinning on o after December 15, 2000, We adopted this guidance
i gur first gaarter of fiscal 2002, and as such, recorded 3 cumalative-effect adjostinent, which decreased olier comment Babilities and incressed
retained caraings by 5200 millton.
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Ttem 3. Cuanlitafive amd Qualitative Dizelosures about Market Risk,

Sarket risk is the risk of foss ansing bom adverse changes in market sates and prices, such as intercat racs, foreion crency exchanie
rates and commadify prices. Our priemary cxposues to markel pisk ie inlorest rabe visk associated with our bank ceedid faciliyy and tere boean Tacilisy,
which both acerue interwst onthe basis of 2 hase rale tormwla or 3 Buvodoellar raie formula, plus applicable rates, as delined under the reapective
faciliy, As of June 30, 2002, $305.10 million and $223.0 million was culsianding onder the bank credit faciligy and teno dean fucility, cespectively.

We atlempt o mansge oue nterest eate visk dwough o controlicd combinaiion of long -tenu fixed rate borrowings and variable rale
horrowines ine acgordance with established  policics sud proccdures, We do nol held or issue Aesocizl instroments o speculaive or rading
YL O

The Fllowing {able presents information as of June 340, 2012 aboot our cument financial instrurnents or debt obligations that arc sensitive
1o changes in interect rates. The lable presents principal payments and relawed weiphled pverage interest rates by expected malarity dales, Weighied
average vaviable rates are based onimplicd forward eates in respective yield corves, which showld nat be considered w be precise indicaloz of

actnal futwe ineerest falcs. Fair values for oo debt instumcats ave based on quoted macket prices o prices of similar instnuments as of hooe 30,
2013,

Espovicd Mlastuzily Daie

rIH 13 014 Hii s 2016 Fltereafter Total Fabr Yalor
Lighilities {in Lhooszads)

Locg-terny debl and capital dease

abligatene: (ucledig coment

potlions).
Fived rare L B % 21MS £ 545 5 17085 £ o10%4 B 95340 5 1044858 0§ ATA0RY
Avorage interest 1aie % s 190 T H 0 R 16,95 LLIF
Yariable rate £ L % 40 £ 4000 & WD 0 5 2XM00) S — % fHM0 F M1 E73
Average inwerest rzic (1) 550 55 5554 L5t 2.0 — 6.R%
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(1) A TG bhasis poind change inoaverge inleres! sase woald impact znnaal infenesl expense by approcamale’y 56 2 milleon.

Ttem 4. Ceoentrols and Procedures

Disclesure Controls and Procedures

Onr management, with the panicipaiion of our Chief Exceniive Officer and Chiel Vinancial (Mficer, cirghiaread the elfectivencss ol our
disclesure conteols and procedures as of June 30, 2012, The term “disclasure conteals and procedures,” as dehlned in Hules 132-15(2) and 15d-
Vet under the Scenritivs lischanpe Act of 1934, o the Vxchunge Acl, means confrols and other procedures of a company that ave dusigned w
ensure that inlermation reguired to be disclosed by a sompay in the weponts dhat i Gles or sobinas wider e Vschange Ad 5 recovded, processed,
summarized and reponed, within the time perieds spectiicd i the riles and forms of the Scooritics and Exchang: Comumisston. isclosmre conteols
and procedures nchode, withioul limitation, contrgds and poccdunes desipned 10 ensure that Inlomialion tequired o be disclosed by 8 company in
the reports that il Hles or subinits wader the Exchange Act is acamnulacd and convrundcated w the compane's managgement, Incloding iz principal
exueutive and principal Inancizl officers, as appropriate, 1o allow 1uncly decisions regarding regquired disclosures. Wanarenen recogniaes dat
contenls and proacedores, no matter o well designed and operated, can provide only reasonable sssurance of achizving theit objcotives, and
management neccssarily applics s judgment in cvaluating the cosebenel relatonship of possible controds pred procedures, Based onan
cvaluaien of vur disclosure comrals and procedurcs as of Tune 30, 2002, our Chicf Excoutive OFtecr and Chicf Financial Officer concladed that,
as of such date, our disclosare comirols artd procedures woere effective ul the reasonable sssarance level,

Chaores in Internal Control £ver Financizl Reporting

There has bean o change in owr internad coorod over financial reparting (35 elefied in Boles 132-13(0) and 13d- 3(5) andur the Exchanae
Act) that ocewrved during the theee ronths ondad Tune 30, 2002, Mo bave mateeially affected, or aee reasonably likely to matcrsi by atfect, sur
inlernal contvod over Ninencial vepotiing.

PART 11, OTITER INFORMATION

ltem 1, Lepgal Procecdings

We are subject o various claims and lepal actions reanliing Trom our normat course ol business, Some of these matters 1elate 1o pevsona
injries 1o patrans and damases 1o patrans’ persona] assels. We cslimate zuest elaims cxpense znd acense fae such liabilites based upon historical
eAperieno.

Item 1A, Risk Factors

Mhere hag heen to materal change fran the visk Gctors previcusky disclosed @ oo Ammaal Bepoot on Ferm 10-K Lo the (scal ycar
cnded Septenvber 3, 2001,

[tem 4. Exhibits

The exhibits v this Quanerly Roporl oo Forme T0-0F are Dlisted onthe Exibit Index, which appears elsewhers hercin and is incorpoeatod
hergin by reference.

a0

EIGNATLRES
Pursuand 1o the requivemenis of the Secrities Uxchangzs Act al 1934, the Mahepan Tvibal Ganing Authority has duly caused this Quarterly Begort
an Formn VOY ba Be signed on i behal§ by the undessipned thereonda duly atharizcd.
MOHEGAN TRIRBAL GAMING AT THORITY

Daate:  Avgust 13, 2012 By: fsd BRUCE 8, BOzsus
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Bruee 5 Beum
{’butrmen aod Member, Manragement Board

e Auweost 13, 2012 By: M50 BTCLIELL OROSSINGER ETess

Mitchel]l {irussingeer Eless
L7hief Fxmcothve Cieer,
Mahegan Tribal Gaming Aotharity
iTvizcipal Execusve {fTicer)
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EXHIBIT INDLX

Desceiati
Constitntion of the Mobepaa Tribe of indians ol Conncoticus, as smended {filed a3 Fxhibit 3.3 10 the Authorny's Regigtrlion
Statoment on Farm 5-4, fited widh the SR on Navember 1, 2004 and incorporated by reference hercing.

Ordinance Mo, 95-2 of the Trbe for Gaming on Trbal Lands, enacted on Jelv 15 1995 (filed w5 Exhibil 3.2 10 the

Authoriey’s Amendinent >a. 1 fo it Bogistration Stiemeat on Form 5-1, Oled with the SEC on Febroary 29, 1594 {iha 19494
Formn 8-1} amd incorporated by eefcrones: berein).

Artiches ol Organizdion of Mohepan Basketball Clob, LLC, daed as of January 27, 2003 (Gled as Uxhibil 3.3 e 1he
Authoriny's Hepineation Statement on Farm 5 -4, filed with the 55O o Seplember 23, 2003 {e #2003 Form 5 -4"") and
incorperaked by reference hercin.

Oiperating Apreement of hiohegan Bazketall Clob, 1O & Mohepgan Tribe of Tndians of Conncetient linited liataliny
company, dated as of Fanoary 24, 2003 (filed as Exhibit 3.4 ta the 2000 Form $5-4 and incorporaled by reference herein.

Cerlificate of Ceganization of Mohezan Commereial Yealares PAL LLO, dated ac of lanwary &, 2005, az amonded {Tiled as
Exhibit 3.5 ta the Authoriiy’s Regiswation Statement on Fonn 3-4, filed with the SEC on June 7. 2005 {the 22005 Form 5-47)
and incorporated by reference hereind,

Cperating Agreament of Mohepan Comvmarcial Venlres PA, LLC, a Commonwealth of Pennsylvania lnited liabiligy
camgeany, dated a3 of December 15, 2004 (Nled as Exhibic 3.6 o the 2003 Fann $-4 and incorporaied by veference hercin.

Certficate off FEimited Partnership of Downs Racing, L., daved as ol Tanwary 7, 2005, o5 anended {filed as Uxhibil 3.7 W the
2005 Form 5-4 2nd incorporated by sefevcnec heveing.

Amended and Restaed Timitd Partnersbip Aproement of Downs Bacing, L.0%, dated as of Janwary 25, 20058 (filed as Exhibit
3.8 to the 20405 Forn 5-4 and incorprivated by referenze hercm),

Caenlilicate of Limived Patnership of Backside, L.P., dated a5 of Tanuary 7, D305 as armcwded (filed a5 Pxhibit 3.9 w the 2005
Farm S-4 and incorporated by eelerence Tereind.

Amended and Festated Limiled Partnership Agreement of Backsidz, 1P dated as of Taneary 25, 2003 {[thed s Fxlabit 3.10
o the 200F Fonn S5-4 and incorporaled by estercncs hergin,

Certificate of Limited Partacrship of Mill Creek Land, 1P, dated as of Tanoary 7, 2005, a3 wnended (led as BExhibit 301 1
the 2005 Form 5-1 and incorporated by reference heraind,

Amended and Bestated Limbied Panlnership Agrcement of Mill Creek Tand, 1.2, dated as of January 23, 2005 (filed ac
Exhibil 3,12 (o the 2005 Tonn 5-4 and incorporated by reference herein.
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Certificate of Limiled Pattnership of Mortheast Concessivns, 1P, dated s of Janwary 7. 2003, as amended (Hled as Fxhibit
343 1o the 24005 Voma 3-34 and incorporated by refcrenca herging,

Amended and Festated Limited Patoershin Agreement of Novtheast Concessions, 1P, duled as of January 235, 2005 (fited a5
Exhibin 314w i 2005 Form §-4 and incorporated by reference hepein),

Articles o Qreanization of Mohegan Venteres -Nonhwest, LLC, dawd as of July 23, 2004 (filed as Exhibit 3.15 0 the
Authoriy’s Qnarterly Beport on Forin 10-83 For the quarterly period ended hune 30, 206, filed with the 350 on Angust i),
2006 (the “June 2006 Farm 10-0") and incorporaied by reference beeeing.

Crperating Agreermient ol Mobcpan Venmres Sorthwest, 100, a dokecan Teibe of Indians ol Connsclicut lraited Habiliny
company, daicd 24 of July 23, 2004 {lled @z Exhibit 3.16 to the Jueas 2006 Form 10-0 and incorporated by refirence herein),

Articles of Crganizcation of Mohegan Golf, 11O, dated a3 of Movember 20, 2006 (fled a3 Uxhibit 3,17 1o the Authority's
Annual Report on Foem 10-K for the fiscal year cided Suptember 30, 2006, filed with the SEC an Desember 21, 2006 (the
=200 Form 10-K™Y and incerpocated by reference horein.

Cenihcate of Formation af Wiscomsin Tribal Gaming, LLC, dawd as of February 27, 2007 (filed as txhibit 3,18 ta the
Aanhornily s Quarterly Report on Foem 10-0 Gor the quanerly period cnded Marcl 31, 2007, filed with the SFC on bMay 13,
2007 {the “darch 2007 Form 10-£)'") and incorporated by reference hereio),

iz

320

1.2

4

Axticles of Organization of Mohugun Venlures Wisconsing LLE, dated oz of March 1, 2007 {icd as Exlibit 3.19 to the March
2007 Form L0} and incorporated Iy reforence horeind,

Ceaiificate of Formation of MTGA Gaming, LLC, datcd as of Joly 27, 2007 {filed as Exdibit 3.20 to the Authorine's Anowal
Report on Form 10-K for the fiscal yeur ended September 30, 2007 (ihe *2007 Form 10-K"), filed with the SEC on
December 21, 2607 and incorpormed by reforence hereind,

Artfcles ol Ameadment of Mobepan Golt, LLC, dated as of Apel £, 2008 {Gled as Exhibit 3.8 10 the Awthosily s Chuarterly

Report on Form 10-03 for e quarterly period erded ddarch 31, 2008, fited with the $V°C on May 135, 2008 and ieorpoealed
by refersuce herein],

Helinquishmund Agreement, dated as of Febroary 7, 1998, between the Mohegan Tribal Gamise Authority, The Mohepan

Tribe ol Indians of Comicetiont and Trading Cave Associudes {led as Exchibit 10,14 3 the Authority s Form 10-K405 for the
fiscal year ciwted Seppember 30, 1998, filed with the SEC an ecembyr 29, 1998 and incorparatud by relerence herein).

53

4.2

43

4.4

Supplemental Indentare b, ¥, dated as of March 5, 2012, betwecn the Mohegan Tribal Gaindng Authority, The Mohcpan
Tribe ol Indians of Conoecicut, the Subsidiary Guarmniors (as deiined nnder the indentyied snd T0,5, Bank Mational
Agsociation, as Trustey, relating te the 8% Scnior Suborcinated Wotes Pue 2012 of the Mahegan Tribal Caming Aumhoricy
{fited as Exlubit 4.31 to the Avthorive™s Quartesly Report on Foem 10-03 for the qurartesly period ended March 31, 2012, filed
with the 5EC on May 14, 2042 {the “Mareh 2002 Porm 10-Q™) and incorporated by reference hercin). |

Indenwre, dated as of August 3, 2004, betwesn ths Mohegan Tribal Gaming Authority, the Mobegan Tribe of Indians of
Connecticnt, Mohegan Basketball {ilnh, LLC and ULS, Baak Mational Aszsociation, as Trustze, rclating to the 7 V8% Senior
Subordieated Joles Due 2004 of the Mohegan Tribal (amdng Avthenily (iled as Exhibic 4.1% o the Authoring's Quarterly

Repart an Form 10-0) for the gquarderly period ended June 340, 2404 (he ~June 2004 Forma 1065, Oted with the SEC an
Angust 14, 2004 and incorporated by refirence herein).

Supplemerial Indenture No. 1, dated as of Janoary 25, 20103, between the Mohegan Tribal Gaming Auhority, the Subsidiary
Ghuaramo s (a3 defined wider the Indeaure), and U8, Bank Mational Assoviation, as Trustec, relating 1o the 7 /8% Scaior
Subordinated votes Due 2004 of the Mobezan Tribul Geming Authovity (fled as Lxhibit 423 10 the Aothorty's Luartenly
RBept on Form 10-Q [or the quanley ended Decainber 31, 2004, (led with the SEC on Febroany 14, 2003 (the “ccomber
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4.1

4.12

2004 Foren 10-00"} and incorprraed by veferencs hereind,

Supplemnental Tnbenmre o, 2, dated as of Aweos) 4, 2006, bevween the Mohegan  Tribal Gaming Auhority, Mobhegan
WVentwes-Northwest, LLC {as the Subsidiary Goarastor), e other Subsidiany Gurarariors {ss delined wnder the Tndenhirc)
and 12,5, Bank Mational Assoeciation, as Trustee, velating to the 7 “iRed Sentor Suhordinated Noteg e 20014 of the Mohegan
Tribal Guming Ambority {liked 25 Exhibil 3,20 to the Jinc 2005 Form 10-0} aud incorporawcd by refiorence heyein).

Supplemental Indeatuee ™o, 3, datcd as of December 18, 2006, horween the Mohagzan Tribal Gaming Aanhovily, Moberan
Giolf, 1.0 {25 the Subsidiary Guarantor), the other Subsidiary Guarantors fas defined under the Indentuec) and (1.5, Bank
Mational Assoeciation, as Trostee, relating i the 71/2% Senior Subordteted Notes Due 20714 of the Mohepan Tribal {aming
Authonty {[led as Exhibit £.23 10 the 2006 Foray 10-K and incorporated by veloecnes herein.

Supplenental Indeotove Moo 4, dated as of March 25, 2007, betwesn the Moheyan Tribal Geming Autoricy, Wisconsin Teibal
Gaming, LLC and Molepan YVenhnes Wiscenasin, LLEC (cach a Subsidiary Guavantor), the sther Subsidiary OGoaranlors (s
defined imder the udentire) and 1%, Bank Nalional Association, as Trosiee. relating 1o the 7 '/5% Senior Subocdinated
Wotes Due 2014 of the Mohegan Tribal Gaming Awahority (filed as Uxhibit 4,28 6o the March 2007 Form 1040 and
mcorporaied by relerence hereind.

Supplemacntal Indeamre Wo. 5, dated az of Aogest 27, 07, between Bhe Mohegsn Trbsl Gaming Authority, MTGA
CGaming, LLC (as lhe Subsidiary {marantor), e other Substdiany Guarantors (as delned undes e Indentire) and L5, Bank
Matinnal Associatien, ag Yenstes, relating o the 7 /5% Senior Subordinaled Motes Due 2014 of the Mohcgan Tribal Gaming
Avtleority {filed as Fxhobit 4.2% g the 2007 Form 10-K and mcoeporated by reforence hereing,

Supplemental ndenture e, 6, duled as of March 3, 2012, belween the Mokegan Tribal Gaining Authoriy, The Mohegan
Tribe of Tndians of Conaccticu, the Subsidiary erantoes (28 defined wder the ndentene} and 175, Bank ~ationai
Assaciation, as Trustee, relating to the T 178% Scator Subordinated Motes Due 2004 of the Molepan Yobal Ganing Aulhonity
{filed as Bxhibit 4.19 10 the Authouily s Chearlerly Reporl on Form 10-0 for the quarterly period ended bdarch 31, 2012, Tiled
with the SEC on bay 14, 2002 (the *Maech 2002 Form TE-0F') und incorpocated by relerence herein),

Form of Global 77/5% Senior Subordinaiod Notes Dic 2013 of the Mohegan Tribal Gaming Aotho ity (filed as Bxbibit 4,20
e the e 2004 Forn 10-0 and incorporated by eelerence hereind,

Indenure, dated as of Februay £, 2005, betwen the Mohcpan Tribal Gaming Aathority, e Mobegaa Trbe of Indians of
Connestivd, (he Subsidiary Cosrantors (35 delined uader e Indentore) and U5, Rank Xatonal Associaion, ag s,
relating to the & 5% Senior Subardinated Notes Due 2005 ifiled s Exhibil .28 (o the December 2004 Form 140-0 and
incorporated by reference herein).

Supplemental Indesnwe Mo, ¥, daled as of Avsusd 4, 2006, between the Mohegan Tribal Gamine Authority, Mohegan
Ventures-mMorthwest, LEC (as ihe Subsidiary Guarantor), the other Sobsidiary Guarindors (s defined under the indentare)
and 1.8, Bank Mational Asseciation, as Trostee, relating o the 6 %% Senior Subordinaterd Xoles Pyg 2085 of 1he hohegan
Tribal Gaming Authariey (Fled as Fxhibil 1.23 1o the Junc 2006 Porm 10-Q and incorporated by refercnee bereing.

Snpplemental Indenfure Wo, 2, dated as of Deocember 13, 20046, between the Mobezan Tribal Gamemg Awbority, dohepan
Golf, F.EC {as the Subsidiary Guarantor), the other Subsidisry Guarantors (a5 defined under the Indentared and U5, Punk
Hational Association, as Tresice, relating w the & 7/8% Senine Subardinated Notus Due 2015 of the Mohegan Tribal Gaming
Authoriyy (filed as Exhibit .27 1o the 2006 Fonn 10-K and incorporated by refovence heeein).

54

Supplemental Tndenture Mo, 3, daled as of March 28, 2007, between the Molwgan Tribal {Jaming Authorily, Wisconsia Tribal
Gaping, LLE and Mohegan Ventures Wisconsin, LEC {each a Subsidiary Guaranter), the ather Subsidiary Ciarantors (s
defined under the Indenture) and 115, Bank atienal Association, as Trusiee, relating 1o the 6 /8% Scnior Subordinzted
Motes 1uz 2045 of the Mohesan Trilal Gaming Authority  (Gled as Exhibit 433 b0 the hdarch 2007 Form 16-0 and
wnconparaled by relerence heeein).

Supplemenial Indenture Ko, 4, dated  as of Awpust 27, 2007, hetween the Mohegan Fribal Gaming Authority, MTGA
Gaming, T1C {as the Subsidiany {oarantor), the sther Subsidiary Guarantors (as detined snder the ndentorg) and 115, Bank
Nalional Associstion, 88 Frustee, relating to the 6 /3% Senior Svbomdinated Noles e 2015 of di Mohegan Tribal Ganing
Apthority (Mded az Exhibin 4.33 1w the Anthority’s Anmul Repont on Forne 10-K Ter the lizeal year cnded September 30,
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420
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1.23

007, fued wilh the SEC on December 21, 2007 and incorparatad by reference hercind,

Supplernemal Indenture Moo 5, dined as of kiarch 5, 2012, helween the Mohogan Tribad CGiaming Authwrily, The Moeheean
Uribe of Iadis of Conneclicut, the Subsidvary Cusraneors (s Jefecd under the Indenturc) and 115, Bank Xational
Assucigtion, as Teuswee, selating to the & T/8% Sealer Subordinaied fontes Duos 2005 of the Mohcgan Tribal Gaming Aothorio
{filed as Exhibit 4.26 1o the March 2002 Fom 10-0} and incompoiaked by rolovence hesein).

Form of Global 6 /3% Senior Subordinated Notes Due 2015 of the Mohegan Teibal Caming Awthority (ited az Txhibic 4.29
tw the December 2004 Form 10-6) and incorporated by reterence horging

Indenture, dated as of February 8, 200%, between the bMohezan Tribal Ganing Authaority, e Muhegan Tribe of Indians of
Connecticud, the Subsidiary  Guoaramtors (as deflned wnder the Indenbree) and Wachovia Bank, Wational dssociation, uws
Tiustee, relating o the & V2% Senior Notes Duc 2003 (filed as Exhibic 4.31 fo the December 2004 Forne 18-0) and
inzorporated by ceferenee hereind.

Supplemental Tndemwre Mo, 1. duted as of Auweust 4, 2000 botween the Muhegan  Tribal Gaming Authority, bohegan
Wentres-Northwest, LLC (a5 the Subsidiay Guarantor), the ofier Subsidiary Guarantors (as dulined under e Indentore)
and LS, Raek Nulional Associalion (as snceessor o Wackovia 13ank, Mational Association), as Tmstce, relating o the & 2%
Senice Notes Bue 2003 of the Mohepan Tribal Gaming Aathorigy {filed as Fxhilit 4286 o the June 2006 Form 10-0 and
incorporated by refercince hereing.

Supplemental ndenture Moy 2, dated a5 of December 18, 2006, bebwesn the Mohegan Tribal Gaming Authoricy, Molegan
Golf, LLE ias the Subsidiary Guaramory, the ofher Subsidiary Guarantors (s dofined wnder the Indenlure) aod 178, Bank
Malonal Association (a5 successor to Wachovia Bank Narinnal Aszociation), as Trusioe, relating to the & U294 Semior Motes
e 2003 of the Mehegaon Tribul Gaming Asthority (filed as Exhibit 4.3 o the 2006 Form 10-K and incorporated by
refercee hercing.

Supplemental Inderturs We. 3, dated as of March 28, 2007, hetween the Mohepan Tribal Gaming Authovity, Wiseansin Tribl
Caming, L1.C and Mohegan Veatiees Wisoonsing, LLO {each a Subsidiary Cvarastoe), \he other Subsidiary Guaraniors (as
defmed ander ibe Indenture) and 125, Bank Mational Associzion {as successor to Wachavia Bank, Mational Association], as
Vrustee, relating 1o the 6 /8% Senior Notes Due 2003 of the Mohegan Vribal Gaming Amtlwority (filed as Fxhibit 4,36 to the
Sfarch 2007 Farmy 1000 and incorporared by relerence herein).

Supplemental Indentwre o, 4, dated as of Augost 27, 2007, belwesn  the Mohepan Teibal Gaming Authonty, MTGA
Caming, L0 {as the Substdiary Guarantor), the other Subsidiary Guarantors (s delined under ke Indenture) and L5, 1tank
Matianal Association, as Trustes, relating to 6 /2% Senior Notes Dz 2013 of the Mohegan ‘Vribul Gaming Autharity (Giled as
Lxhibit 4.41 to the 2007 Form 10-K and incarporated by reference hercin,

Sapplemnental Indenmrs Ne, 5, duted us of blarch 5, 2012, betweon the Mohegan Vribal Gaming Authority, The Molegzan
Tribe of Indians of Conncctical, the Subsidiary Guaesniors {as delined under the Indentre) ard 1.5, Bunk National
Association, as Trustes, relaiing o & V8% Senior Notes Due 2003 of tiwe Mohegan Tribal Gaming Authoriny (filed gy Exhibil
4.3 to the March 2002 Form W-0) and incorporated by reforence herein).

Form ol Global & 1/3% Scrior Motes Doc 20013 of the Mohepan Tribal Gaming Authority {filed as Exhibin £.32 Lo the
December 2004 Form 10-6 and incorporated by reference heveind.

Indenture, dated as of (etober 26, 2006, berween the Mobegan Tribal Gaming Avthority, The Mulwyan Trine of Indians of
Connecticn, the Subsidiary Guarantors (as defined ender the Indenture) snd (1.5, Bank National Association, as Troslse,
relating ta the 2008 11 1/2% Second Tivn Senior Sceored Notes Dise 2017 ot the Mohegan Tribal Gaming Ambority {flied as
Exhibit 4.43 to the Authority's Annual Repork on Formn 18- K [or the fiscal year crded September 30, 2008, Giled with the
SEC on December 23, 2002 (the “ 2002 Forne 10-E"} awd incorparated by refercnce hercin).
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4.26

Supplemuental Indeniere Me 1, dated as of Mawch 5, 2002, hetween ke Mohegan Tribal Gaming Awnthority, The Mohcgan
Tribe ol indians of Coanectiva, the Subsidiary Guarantors {as defined onder (he Indeotwe) and (L5 itank Nalional
Asspciatian, as Trustee, velating to the 2009 11 12% Sccond Lien Sonior Secured Notes Duc 2017 of the Mohcgan Tribal
CGaming Authoricy {filed as Exhihit 4.36 to the March 2002 Form 10-9 and incorporated by veference hercin},
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Form of Glebal 2007 11 1/2% Second Licn Scojor Svonred Notes Dus 2007 of the Mohegan Vribal Smming Antwority {ficd
a5 Fxhibit 4.44 o the 2009 Form 10-E and incorpordled by relerenee horein).

Indenture, dated as ol March &, 2012, bedween the Molicgan Tribal Gaming Authomigy, The Mobesas Teibe of lndiang of
Connecticol, the {iwarantors (A delined under the indenwre)d and 2.5, Bank National Association, as Trostec, rolating to the
2002 11 172% Sceond Licn Sentor Secarad Notez Dne 2007 ol the Moehegan Tribal Gaming Aughoriny (Bled as Exbibic 4.38 10
the March 2012 Form 10-0 and incorporated by reference heveing.

Forin of Global 2002 311 1/2% Sconnd Tken Sendnr Secnred Wotes Boe 2007 ol the Mohegan Tribal Gaming Authority {filed
s Exhibil 4,39 10 the March 2002 Form 10-0 and incorpovated by veforenee hereind.

Indonture, dated as of March & 2002, beiween the Mohegan Tribad Gaming Awmbonly, The Mehegan Tribe of Indizns of
Connzclicul, the Guarankens {as defined onder the Indentore) and L5 Bank National Associalion, ag Trustes, relating to (B
10 172% Thied Licn Seninr Seevred Moles Due 2016 of the Mohegan Tribal Gaming Authority {filed ac Exhibic 4.40 to the
kdarch 20012 Fenm 10-0 and incorporated by refesence hepeing.

Form of Global 1 1/2%  Fhied Lien Senior Seourcd Mokes Due 2006 of the Mohepan Teibal Caming Awthoricy {filed as
lxhibic 44§ to the March 2002 Form 30-0} and incopoaaced by seference hergind,

Indenture, danal ug of March 6, 2012, belween the bohegan Tribal Ganiing Autherity, The Mohesan Tribe af Indians of
Connecticut. the Ovarantors (as defined under the Indentuec) and U5, Bank Maional Assovialion, s Truestes, relatiog to the

11% Senior Sobordingted Notes Duc 2018 of the bohcgan Toibe! Gaming Amberity (filed as Fxhibit 4,42 19 fhe Marel 2012
Farm 13-} acd incorporated by relerence herein,

Form of Crlobal 11% Scnior Subardinated ivotes Doz 2018 of the Mohegan Tribal Goming Authonly (iled as Bxhibit 4,43 1o
the Murch 201 2 Forn 10-03 and incorperzted by referenoe hencin).

Rule 13a-14{a)15d-14{a) Cotification of Chicl Executive Officar (Tiled herewith),
Rule 13a-14{a} 1 5d4- 14{u) Cortilicution of Chicl Financial Olhcer (liled hercwith}.
Section 1350 Certification of Chicf Executive Officor (filed herewids).

Section 1350 Cenificatinn of Chief Financipd Officer {fided herewith),

XBRI. Inslance Docomeont {[led herewith).

HBRI. Taxowemy Baension Schema (filed herewith),

HBRL Taxenemy Calculation Linkbase {filed herowith)

KBRI. Taxomemy Extension Deliition Linkbase {filed herewith).
XARNT, Taxonomy Extension Label Linkbage {filed harewith),

XBRIL Taxonomy Extension Presentation Linkbase (filed hercwithy.

Fursuzit to Rule 4667 of licgu.'a!.inn 5-T, fie XBEL efated infonmation m ksdubits W o shis Quarterly Regooton Foas 10-0 shall ot be doemed 2o be =loled™

for purposes of Secton [Bof the Bechange Act of 1934 as amended, or eterwise sabject to labality under gt section, smd shail won be incorparated by relenenee
I a0y regisicion satoment of ot document s oeder e Secoeties Actor 1933, a5 amendad, oxcepl a5 exgreasiy set torh by spesific reieroncs in such
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APPENDIX 13-15

Do not apply.



APPENDIX 17
Coples of Fermation Docoments

See Attached.



PART |} - MOHEGAN TRIBE OF INDWANS CODE
Chapler 2 - GAMING
ARTICLE |1, - GAMING AUTHORITY

ARTICLE IL. - GAMING AUTHORITY

Sac, 2-21. - Establishment.

The Mohegan Tribal Gaming Autherity {"Authority') le hereby establishad by The Mcohegan TFribal
Council on May 15, 1985, pursiant to and consistent with Articie X of The Mohegan Constifution, and
aithorized to exescise all govemmental and proptistary powers of The Mohegan Tribe over
development, canstruction, operation, promotion, financing, regulation and licensing of gaming, and any
associaled hotel, associated resort or assoctated enteriainment facilities, on Tribal iands. The autherity
hereby asstmes ali obligafions, responsibiliies and duties of The Mohegan Tribe under Gaming Law
existing at the date of enactment of this Articte.

{O1d. No. 85-2, § 1, 7-15-1895)

Sac. 2-22 - Name, Location and Place of Business,

(a} The official name of the Authority is the "Mohegan Tribal Gaming Authority.“

{b} The principal place of business and the office of the Aathority shall be In Moniville, Connectleut.

(¢} The Authority may also have offices at such other place or places as the Management Board may
from Hime to tme ditect, or as the operation of the Authority may require.

(Ord. No. 952, § 2, 7-15-1895}
Sec. 2-23. - Definftions.
For the purpose of this Asiicle, the following words and terms shail have the meanings respectively

fioheqan Tribe, Conpeciieyt, Eoda of Laws
Pape fof 11




PART Il - MOHEGAN TRIBE OF INDIANS CODE
Chapter 2 - GAMING
ARTICLE [i, - GAMING AUTHORITY

ascribad:

Assogciated Develogment means any and all development associated with or refating to the Entetprise
in furtherance of the purposes and policies enunclated in The Mohegan Constitution Ariicls Xlil, The
Tribat Gaming Crdinance, Crdinance No. 84-1, and Tribal Resolution Ne¢., 94-7/282.

Coliataral Docorments means the documents defined as Collateral Documents In the Financing
Agraamants.

Entarpriss means the Enterpriso as defined In the Management Agreement, and any and all other
gaming-related devalopment cperated pursuant to the indian Gaming Regutatory Act, 25 USC 2701 et
seq. (Pub. L. No. 100-497}, including but ot limited o refated retall sales, assoclated hotel, resort or
entertainment factites. L

Financing Agreemsnts shall mean the Financing Agreements as defined in the Management
Agreement. .

Gaming means gaming as that tenm is defined in Article X, Section 1 of the Constiution of The
Mzhegan Tribe of Indians of Connecticut. - _

Gaming Disputes Cour? means the Gaming Disputes Court created pursuant to Article Xl of The
Mohegan Conatftution. .

Management Agreements is the Gaming Facilily Management Agreoment between The Tribe and
Trading Cove Associates, as executed on July 28, 1984, and as amended July 15, 1695, and as may
he amended snd restated from time to time, or the Hotel/Resort Management Agresment between The
Tribe and Trading Cove Assodates as execuled on Febnrary 28, 1884, and as may be amended and
restated fram ¥me to fime.

tanagement Company shall be that company selected pumsuant lo the Management Agreement
between The Tribe and Trading Cove Associates.

Manager shall be the Manager as defined in the Management Agreement.

Reguiatory Staff of the Director of Reguiafion is the group of persons selected by the Director of
Reguiation to conduct background investigations of applicants for Gaming Licenses, lesue or revoke
Gaming Licenses, and enforce such regutations as the Director of Regulation may from time to time
promuigate.

{Ord. No. 95-2, § 3, T-15-1885)
Sac, 2-24. - Purposes.

{a) Goneral The purposes for which The Mohegan Tribal Gaming Authority is organlzed are as
follows:

{1} Te develop, operate, maintain, promote, construct, and regufate the Enterprise and
associated development on Tha Mohegan Reservation, and to have custody of, inventory, and fo
hold all asseis of that Enterprise and associated development on behalf of The Mohegan Tribe;
provided, however, that the Authority shall have no power o retain distibuted net revenues: and
provided further, that the Authority may receive and expend any funds appropriated to it by The
Triba! Council. All net revenues shall ba distributed as proyided by the Flnancing Agreements, the
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Collatergl Documents and the Management Agreaments,

{2) To cary out the purposes and intert of the Indian Gaming Regulatory Adt, 25 USC 2701 of
sef. [Pub. L No. 100-487) and of The Mohegan Tribal Gaming Crdinance, No. 84-1, adopted
pursuant to that Act, as either that Act or that ardinance may ba amended from time to fime.

{8} To negcliate with state and local governments and private epliies, and to enter into and
implement contracts in futtherance of the development, operation, maintenance, premotion,
construction, and regulation of e Enterpriss and associated davelopmert.

{4y Ta provide a falr refurn to The Tribe on is investment consistent with the deveiopment and
aperation of a legat and profifable Gamning Erterprise, the terms of any appiicable management ar
financing agreements and, where praciical, with the employment of members of The Mohegan
Tribe in the operation of the Enterprise.

{5} To ralse the financing for the activities and purposes of the Authority set forth in this Adicie.

{b} Anciflary. To do everything necessary, proper, advisable, or convenient for the accomplishment of
the purpcses for which the Authortly {s established pursuant {o Article Xl of The Mohegan Constitution,
and ta do all things incidental therete or connecled therawith.

{Ord. No. 95-2, § 4, 7-15-1985)
Sec. 2-25. - Managetnent Board; Estahlishment; Dutiss and Powers.

(2} Establishment. There Is hereby established a Management Board of The Mohegan Tribal Gaming
Autherity the purpose of which is to camy out the duties and powars setforth herein,

(b)Y Exorise of Powers by Managemen! Board, Subjact fo applicable Federal and Tribal Laws and
Ragulations, the Management Board shall exerclse the foflowing powers and dulies:

{1) The Management Board of The Mohegan Tribal Gaming Authority is heraby delegated full
and complete authority and responsibllity of The Tribal Council anig The Tribe for the development,
operation, maragement, promolicn and construchon of the Properdy, the Enterprise and all
associnted developrent.

(2) The Management Beard Is authorized to implement the policies and purposes set forth in
Articie X1l of The Mohegan Consfituttan, The Tribal Gaming Ordinance, Mohegan Ordinance Ne.
94-1, and Resolution No. 94-77282, and thizs Arficle, and to exerclse the powers sef forth n
Subsection (c) below without any further awthorization or subsequent approval by The Tribal
Coundli or The Tribe. All partfes dealing with the Aulhority shall have the right to rely upen any
acton taken by the Management Board an behall of The Tribe; provided, howover, that the
Management Board shall ot have the power or authority of responsibility o exercise regutatery
functians, including conducting backgrourd checks, issuing and revoking licenses.

{3} The Management Board shall be responsible for selection of Trbal representatives to the
Eusiness Board of the Enterprise as established by the Management Agreement and shall be
responsible for establishing Tribal policles to be implemented by The Tribal representalive to the
Business Board: provided, however, the Management Boerd shall not have direct conkrol or
responsibility over the empioysas of the Erterprise.

{4) The Manmagement Board shall exercise its powers in the best interests of The Mohegan Tribe
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within the [mits of responsible business judgment.

(&) The Management Board shalt adopt sueh rutes as it may determine necessary for the orderdy
conduct of its business. )

{6} Minutes of each meeting shall be kept by the Secretary and be made available promptly after
azch mesting to The Tribal Council, and to such other officials as may be dasignated from fime fo
Hme.

{7) Members shall be reimbursed for expenses incurred in atiending Its meetings or 0
furtherance of business objectives and the Management Board may, at its discretton, propose a
fem to be paid o its members (subject to approval by The Tribal Council} on a per-meeting
attendad or an annual basis. '

{8} ‘The Chalnnan of the Management Board shall make a formal report to The Tribal Councli nat
lass often than each guarter, and in each annual report shall include B surmary of the budpet .
which the Management Board I_'tas approved for the coming fiscal year.

{9y No member of the Management Board may vole on any matter before the Management
Board in Which such member has a finandial interest directly or indirectly which Is specific and
peculiar to that member.

(10} The Managemant Board shall appoint & Director of Regulation who shal! perform the gaming
regutatory funclions of The Trbal Government as sef forth in Ordinance No. 94-1. The Director of
Regutation and i regulatory staff shall act independenty of the Management Board, and
pertaining to all regularly required dulies of The Tribe pursuant to the IGRA and the Compact,
shall have the duty of conducting background ¢hecks, issulng and revaking licenses and generally
ovarseeing the Integrity of the Gaming Operalion through promulgation and enforcement of
approprlate regufations pursuant to e relevant Faderal and Tribal faws and The Tribal-State
Compact between The Mohegan Tribe and the State of Connecticut

Enumeratad Powers. The Management Board shall have the following powers:

{1} Fatilities. The Management Board shali hava the full authority of The Tribe with respect 10
the development, operation, management, promotion, and construction of all gaming facilites,
ufllittes and associated resort property owned by The Mohegan Tribe, includlng such expansion
and eniargements thereof as shall be authorized; for the planning, canstuction and operation of
additional gaming and associated faciliies including the negofiation and execiution of development
and construction contracts and for the taldng of any and all usual, necessary actions incldent
thereto (ncluding. should it be deemmed advisable or desirable, the bomowing of funds, and the
making of cantracts or commitiments necessary to the funclioning of the organmzation.

(2) To appoint officers and agants. To select agenls, audltors, and such professional consuitants
gs In the opinlon of the Management Board may be needed from time fo fime, and to define thelr
duties and fix their compensation; provided, however, that the selaction of a Riractor of Regutalion
and of Business Board representatives shali be approved by The Tribal Council.

(3) To act as agent. To actin any slate, territory, district, or possession of the Unlted States, or
in any foreign country for and on behatf of The Trbal Enferprise.

{4) To deal in real properly, To negotiate the acquisition of (by purchase, exchange, irage, hre
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or otherwise), ulilize, improve, manage, operate, and {o negotiate the lease or mortgape of, sither
alone or it conjunchion with others, real esfate of every kind, character and descripfion and any
interest therein, necessary or incidental o the puposes sef forth in Article Xiil of The Mokhegan
Constitulion, Mohegan Tribal Ordinance No. 94-1 and Tribal Resoiution No, 24-7/282 except as
prohibited &y Tribal or Federal law.

{5} To deaf i personal properly, generally. To acquire {by puchase, axchange, fease, hire or
otherwlze)d, hold, own, manage, operate, morgage, pledge, hypothacate, exchange, sell, deat In
and dispose of, either alona or in conjunction with othars, personal properly, and interesis therein
and commeditions of every kind, character and description necessary or Incitertal to the purposes
set forth in Article Xl of The Mohegan Constifution, Ordinance No. 24-1, and Tribal Resclution
No. 94-71282.

{8) To deail in inventions, copyrighls, and frademarks. To agquire (by application, assignment,
purchase, exchange, lsass, hive or otherwisa), hold, own, use, license, [sase, and sell, either
alone or in conjunciion with oihers, the ahsclide or any partial oF qualtied Interest In and Jo
inventions, improyements, Tetters patent and applications therefor, licenses, formulas, privileges,
processes, copyrights and apphcations thersfor, rademarks and applications therefor, and frade
names, snd that title of all such acquisitions shall be taken in the name of The Mchegan Trike of
Indians of Connectout, K

{7) Dspository. To designate and approve zll depositories used for the deposit of funds of the
Enterprise.

{8Y To make contracis. To enter Inlo, make, perform and camy out or cancel and rescind
contracts for any fawful purpose pertaining to its business necessary of incldental to the purposes
set forth in Addicle XN of The Mohegan Consfitution, Ordinance No. 24-1 and Resoiution Mo,
o4-7/282, Including the negotiation of contracts subject to 25 USC 81, which shall, as therein
provided, become effective oriy upon the approval of the Sagretary of the Interior or the Chairman
of the Nationa! Indlan Gamlng Commlesion, as appropriate.

{9) To appmove budgets. To give Infilal approval to annual Enterprise budgets subjact o approval
of The Tribal Council.

{10}y Limftad wakver of scvoreign immunify. To grant limifed waivers of sovereign Immunity, fo the
extent permitded by Article Xill of The Mohegan Constitution, including the waivers of sovereign
immunity contained in the Flnancing Agreements, the Collateral Documents, and the Management
Agreemart,

{11} [Judgment stipulation.j To stipulate for judgment as provided by Ardicte X! of The Mohegan
Consiitution.

{12} [Delegate responsibility of terms of Agresment.] To delegate or assigr any or afi of iis
authorty and rosponsibility for the development, cperation, managemert, promction and
construction of the Enterprise and any and all asscciated devalopmant to the Matager purstiant to
the terms of the Management Agreement, provided that the Managemeant Board shall not retain
any such authorly or responsibility which is delegated to the Manager in the Management
Agreemant.

{d) Ancilary Powers. To hava and exercise all powers necessaty of convenient {o effzet any or all of
the purposes for which the Authority is organized.
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{e} No Construction of Powers as Purgosses, The powers enumerated herein shalt not be construed
as puiposes hut The Mohegan Tribal Gaming Authority shall have and exercise such powers solely in
furtherance of, but not in addition fo, the timited purposes set forth in this Artice.

(Ord, No. 85-2, § 5, 7-15-1895)
Sec. 2-76. - Business Board Representatives; Functiohs; Dutles,

{a) ‘The Business Board Representatives shall be selected by the Management Board fo repressnt
the Authority on the Business Board established by the Management Agreement.

{5) The Business Board Representatives shall, together with the Manager's Representalives to the
_ Board, overses the operation of the Gaming Enterprise in accordance with the provisions of the
_h."lanagement Agraement.

- (&' The Business Board Representatives shall exercise their best judgment in the conskaration of alt
business decisians, and in the effectuation of the general policies determined by the Management

- ‘Boart and the Executive Commities thereot,

{d} The Business Board Representatives shail report semimonthly fo the Executive Commitiee and
may cali Special Sessions of the Executive Committes o review proposals under consldaration by the
Business Board. .

{(e) The Business Board Representatives shalf be reimbursad for any personal expenses they may
ineur In carrying out his o hex responsibiliies.

“{Ord. No. B5-2, §8, 7-151995)
Sac. 2-27. - Indemniflcation of Officars, Employses and Membars of the Authorlty.

The Autherity shall indemnify any officer, employee or mamber of the Authority or former officer,
employes of, member of the Authorily, or any person who may have sefved at its request as an officer,
employee or member of the Authority, against reasonabla expenses achually and necessarily incurred
by that parson in connection with the defense of any acton, suit or proceeding in which thet person is
made a party by reason of being, or having been such officer, employes of member of the Authority
sxcep! in relation to matters as to which thal person shall be adjudged in such action, suft or
proceeding fo be lizble for negligence or misconduct in tha petformanoe of duty; or exceplin ralation to
matters in which such employee was acling beyond the scope of his employment. The Autharity shali
also reimburse to any officer, employse or member of the Authority reasonabla costs of sattlements of
any such action, suit or proceading if # shall be found by a malority of the Management Board other
than members involved in the matter of caniroversy {whether or not a quorum exists), that it is in the
best interast of The Mohegan Tribal Gaming Authority and The Mohegan Tribe that such settlement be
made and that such officer, employee or member of the Management Board was not gulity of
negligence or misconduct, or acling beyond the scope of his employment. Such rights of
sndemnification -and reimbursement shall not be deemed exclusive of any cther rights which sueh
officer, employes, or member of the Management Board may be entitled o receiva.

{Ord. No. 85-2, § 7, 7-15-1985)
Sec. 2-28. - Manmbership of Managemsnt Board; Qualification; Term of Office.
The anagement Board shall consist of all members of The Triba! Council. In addiion therato, there
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shall be fwo {2) nonveting advisery members who shall have experienca in Business managament and
shall have no financial interest in, nor be an employes of, the Enterprise. These non-vofing members
shall be chosen by, atd shall serve at the pleasure of, The Tribal Council.

{COrd. No. 85-2, § B, 7-15-1985)
Sec. 2-28, - Meefing of Management Board,

{a) Annual Mesfing. The annual meeting of the Management Begrd shall be held &t 7.00 pm. on the
second Tuesday of Qglober at the principal place of busihess, or at stich ather place as the Board shall
fix, commencing with 1885, The Executive Committee shall provide noflce of the annual meetlng at
teast thirky (30) days in advahice 10 all members of tha Maragement Board, and shall causa such notice
to be posted at the Board's office and such focations as the Management Board may fix.

{b) - Regular Meafings. The Managerent Board shall meet af loast semimonthly upon niotics fixing tha
time and place. S

{c) Speciaf ileclings. Speclal meetings of the Management Board may be called by the Chairman.
{d} Noflce.

{1} HNolice of mestings shall state the tima, date and place of the meeting and shall bo givei in
writing or telecopy properly addressed to each member acconding to the lates! avallable Awthority
recards. MNotice shall be given no later thar five {5 days or more than thidy (30) days iImmediataly
preceding the meating, excluding the day of the meeling.

{2} Nolice may be waived in wriling signed by the member or members entitled to such notices;
whethar before or after the time stated thereln, and such waiver shali he deemed aquivalent to the
giving of such notice. Aftendzance of any member at the speclal meeting shall constitule a walver
af nofice.

(e} Quorum. Five {5) voting members of the Management Board shall constitute a quorum for the
transaction of any husiness, The act of the majorlty of the members present and voting at a mesting at
which a quonim is present shatl be the acf of the Management Board.

{Ord. No. 95-2, § &, 7-15-1985)
Sec, 2-30. - Executive Committea.

{a} Designalion of Committes. The Managemert Board, by resolution duly adopted, shall designate
the Chaimman, Seccetary, and Treasurer of the Management Board to setve as the Executive
Comimittes. Following such designatioty of Execulive Commiftes membership or a modification thereof,
the Management Bcard shall give prompt noffce I wriling to The Trba! Council. The designation of
such Exacuiive Committee and the delagation of the aulhority hereln granted, shall not eperate to
relieve the Management Board, or members thereof, of any respensibility imposed by this Article. No
member of the Execulive Commniifea shall confinue to be 2 member thereof afler he ceases to be a
member of the Management Board. The Management Board shall have the power fo Ihcrease the
number of members of the Executive Committee, and to fill vacancies thereon.

(b} Powers of the Execulive Committen, Durng the Infervals between meetings of the Management
Board, and subject io such limiatians as imay be adopted by resolufion of the Management Board, the
Executive Committee shall have and may exercise such authority as may be properly delegated by the
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Board.

Al minutes of meetings of the Executive Committes shall be submitied to the next succeeding meeting
of the Management Board for approval, but fallure fo submit the same oF to receiva the approval theradd
shalf not invalldate any prior aclion taken by the Authority upon authorization of the Executive
Commitiee.

(c) Procedurs, Meetings. The Tribai Chainnan shall serve as the Chaliman of the Executive
Committee, shall presids at mestings of the Executive Committee and parform aft duties incident to the
office of the Chairman of the Execulive Committea, and such other duties as, from time to time, may be
assigned o him by the Management Board or the Execulive Committes. The Secretary of the Authority
shall keap a record of the meetings of the Execufive Commiftes and its proceedings. in the absence of
the Secretary, the Chairman of the Executive Committee shall designate a person fo act in said
capacily.

{d) No Individual Authority. The members of the Exacufive Committes shall act only as a canymittes,
and the individuai members shall have no power as individuals.

{e) MNofice. Nokices of all maetings of the Execulive Committee shall be given by the Chairman and
the Sacretary in the manner provided by the Bylaws of The Mohegan Tribe with respect to meetings of
The Tribat Coundl], and may be waived as therein provided.

iy  Quomm. The presenice of not less than two {2} members of tha Executive Commiitee shall be
necessary to consiitute a quorem of the Executive Commities for the fransaction of business atd the
act of a majority of those members presant and voting 2t a meeting at which a quorum is present shall
be the act of the Commities.

{Ord. No. 95-2, § 10, 7-15-1995}

Sec. 2-31. - Principal Officers.

{a} The principal officers of the Authority shall conslst of the following:
{1} Chairman of the Management Board, who shall be The Tribal Chaliman.
{2} Secratary and a Treasurer,
{3} Business Board Representatives.

{4) Director of Regulation, who shail not be a member of the Management Board, nor 2 member
of The Tribal Council.

{5} At the disgrelion of the Management Board, there may be a Vice-Chahman of the
ilanagemant Board, Assistant Secretary, and Assistart Treasurer.

{Ord. No. §5-2, § 11, 7-15-1895)
Sec, 2-32, - Pewears and Dutles,

{a} Al officers and agents of the Authotily shall have the following dulies and such other duties as
may be determined by resolution of the Management Board, not inconsistent with the Article:

{1}y The Chalrmen of the Manegement Beard, The Chaiman of the Management Board shall
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eside at ali meetings of the Management Beard, and shall perform all dutles incident to the office
of the Chairman of the Managsament Board and sich ofher duties as, from fime o time, may be
assigned to him by the Management Beard A Vice-Chairman, If slected, shall act in the capacity
of the Chaiman in the absence of the latter, and shall discharge any other duties designated by
the Chairman.

{2} The Sscrotary. The Secretary shall keep, or cause to be kept, e minutes of the meeting of
tha Management Board and the Executive Commifies. The Secretary shail see that all nolices are

- duly given in accordance with e provisions of this Adicle. The Secratary shall be custedian of the
seal and records, and shall petforn all dufles incldent fo the cffice of the Secretary, and such
othar dufies as ray, from fime to fime, be assigned o fhe Secrelary by the Management Board,
tha Chalrman, or the Execufive Commitiea,

{3} The Treasurer. The Treasursr shall be the financial offficer of the Authority and shatl have
charge and custody of, and be responsible for, alf funds of the Authority, and shalt deposit such
funds in sich banks, trust companles, or ofher depeositories as shall have been designated by the
Management Board. The Treasurer shall recelve and give recelpls for morties due and payable to
tha Authority from any source whatsoever, and, in geners!, shall perform all dutfes inddent o the
office of the Treasurer and such other duties as, from tinme to fine, may be assigned fo him by the
fitanagement Board, the Chalnnan, or the Exscutive Committee. The Treasurer shall render to the
Chairran and the Managemeant Board, whenever the same may be required, an accoutit of afl
transactions as Treasurer and of the financlal condition of the Authority. The Treaswrer shail, at
the axpense of the Authority, give a bond for the falthful performance and discharge of the
Treasurer's duffes in such amount, so conditioned, and with such surely or sursties as the
Wfenagement Board may require,

{4y Business Board Represenlalives. The Business Board Representaives are the
representatives io the Management Board directing the outside Manager for The Tribe's Gaming
Enterprise and associated resort. The Business Board Representatives shall render reports to the
#anagement Board and oversee all funclions and dufies as speciflad in the Gaming Management
Agreement.

{5) Director of Regulation. Tha Director of Regulation shali cary out The Tribe's reguiatory
dities as described In the Gaming Ordinance, Crdinance No. 84-1, as may be amended from time
to me. The Director shall employ staff who shall ¢any out the tasks of completing background
investipations, reviewing licensing applications, and recommending for promulgation such
addiional regulations as may be deemed necessary to ensure the safely and Integrity of the
Gaming Enterprise. Pursuant fo procedures establishad by The Tribal Cauncil, the Direclor of
Regutaticn shall promulgate regulations and shafl have final authorily over &ll license applications.
Determinations of the Director of Regulation may be appealed to the Gaming Disputes Court
pursuant to Section 2-33. The Director of Ragulation and the regulatory staff shali not have the
power or authority to participate or direct the development, construction, operation, promotion and
financing of gaming on The Tribe’s lands.

(Ord. No. §5-2, § 12, 7-15-1885)
Sec. 2-33. ~ Decisions Appealable to Gaming Dispites Court

Flnal decistons of the Director of Regulation regarding the promuigation and enforcement of regutions
and the issuance or reyocation of Saming Licenses shall be appeatable t9 the Gaming Disputas Court,
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_The Tribal Councll shall estabiish reagonable procedures by which such appeals may be taken.
{Ord. No. 85-2, § 13, 7-15-1983)
Sac. 2-34. - Removal.

Any officer or agent elected or appointed by the Management Board may be removed by the
Management Board whenever, in its judgment, the best interest of the Authority wilt be served thereby.

{Ord. No, 85-2, § 14, 7-15-1985)
Sec, 2-35. - Resignations; Vacancies.

Any officer may resign at any time by giving written notice to the Management Board, the Chaimman of
the Managoment Board, or Secretary of the Authordy. Such resignation shall take effect at the time
specified therein, and, unless otherwise specified thersin, the acceptance of such resignation shall nod
be nacessary to make if effective. Any vacancy in any office because of death, resignation, removal, or
any other cause shall be filled for the unexpired portion of the term in the manner prescribed hersin for
election or appoiniment to such office.

(Ord. No. 85-2, § 15, 7-15-1935}
Sec, 2-36. - Accounting; Fiscal Year.

The Managemsnt Board shall establish and instatl an accounting system it corformity with accounting
principles generally accepted I the gaming field in order to manage The, Trike's gaming asseis.
Financtal and operating statements shall be provided to the Chairman of The Tribai Council and the
Maragement Board nof less coften than quartery. The ecoounting system shall ensure the availabilify of
information &8 may be necessary to comply with Fedsral, State, and Tribal regulatory requirements.
Use of automatic data processing shall be encouraged wheraver pessibie. The fiscal year of the
Authority shali be Octeber 1 to Seplember 30,

(Qrd. No. 95-2, § 18, 7-15-1985)
Sec. 2-37. - Records; Inspection; Audits,

The baoks, recosds and property of the Authority shall be available for inspection at all reasonable
times by authorized representatives of The Mchagan Tribe, and upon nofice to The Mohagan Tribal
Council, by representatives of the Secretaty of the Inferor. The accounts and records of the Authority
shall be audited at the close of each fiscal year in accordance with the provisions of the Indian Gaming
Regutatory Act (25 USC 2701 et seq.) and the regulations of the Natlonat Indlan Gaming Commission.
Coples of such Audlt Reports shall be furnished to the parfies recelving copies of the financial and
operating statements and to The Tribal Council.

{Ord. No. 852, § 17, 7-15-1845)
Sac, 2-38. - [nsurancs.

tnsurance, including liabiltty, adequate and sufficent fo protect the interesis of the United States amwd
The Tribe from icsses by fire or other disaster shall be camied on all propesty of the Autharity.

(Crd, No. 952, § 18, 7-15-1995)
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- APPENDICES 22-23

Do not apply.



APPENDIX 24

Yes, MTGA iz direct and indirect owner of 10056 of Downs Racing, L.P. but will own
less than 33.3% of Market East Associates, L.P.



AFEENDIX 25

Does nof apply.



APPENDICES 27-36

See corresponding appendices of the Category 2 License Application of Market Fast
Associates, LP. -



APPENDIX 37

Docs not apply.



APPENDICES 38-40

See corresponding appendices of the Category 2 License Application of Market East
Associates, L.P,



ATPENDIX 45

Does not apply. No nateral person owns any interests in the Applicant. All intercsts are
ultimately owned by the Mohegan Tribe of Indians of Connecticut.



