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CHAl RVAN McMAI NS:  Good afternoon, | should
say. It's about 12: 39 on Decenber 23, 2020. And

this is a neeting of the Indi ana Ganm ng
Conmmi ssi on. It's ny pleasure to call this
meeting to order.

First, Sara, would you read the call, rol
call of the Conm ssioners.

EXECUTI VE DI RECTOR TAI T: Sur e.

Chai rman McMai ns.

CHAI RMAN McMVAI NS: Her e.

EXECUTI VE DI RECTOR TAIT: Vice Chair Fine.

COWMM SSI ONER FI NE: Present.

EXECUTI VE DI RECTOR TAI T:  Conmi ssi oner
WIIlians.

COW SSI ONER W LLI AMS: Her e.

EXECUTI VE DI RECTOR TAI T:  Conmi ssi oner
Dudi ch.

Conmm ssi oner Dudi ch.

Ckay, so we'll go ahead and go on.

Conmm ssi oner Cohen.

COWMM SSI ONER COHEN: Present.

EXECUTI VE DI RECTOR TAI T: Ckay. Well,
Chai rman, we have a quorumif you want to
pr oceed.

COW SSI ONER DUDI CH: Sara, |'m here.
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EXECUTI VE DI RECTOR TAI T: Ch, Conmi ssi oner
Dudi ch, okay. So you confirmyou're present?

COW SSI ONER DUDI CH: I am present, yes.
Technically and nentally and physically, yes.

EXECUTI VE DI RECTOR TAIT: GCkay. The gang's
all here, Chairnan.

CHAl RVAN McMAI NS: Thank you very nuch.

Pl ease |l et the record reflect that five
Conmi ssioners are here, and that represents a
quorum for today's neeting.

Hey, Josie, can you naeke sure that everybody
is muted except the Comm ssioners and executive
staff at this point, please.

Next, approval of the m nutes of the
November 23, 2020, neeting of the |Indiana Gam ng
Comm ssi on.

Comm ssi oners, have you had a chance to
review the mnutes as drafted?

COWM SSI ONER FI NE: | nove for approval.

COW SSI ONER W LLI AMS: Second.

CHAI RMVAN McNMAINS: |It's been noved and
seconded to approve the m nutes as drafted for
t he Novenber 23, 2020, neeting of the Indiana
Gam ng Conm ssi on.

Is there any di scussion on the notion?
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Heari ng none, all in favor of the notion,
pl ease signify by saying aye.

(Chorus of ayes.)

Qoposed?

Motion carries unani nously. Thank you.

Ms. Tait.

EXECUTI VE DI RECTOR TAI T: Sur e. So did we
want to go ahead and proceed wi th di scussi on of
the presenters who are here today and the oat hs?

CHAl RMVAN MeMAINS: Sure. Go ahead.

EXECUTI VE DI RECTOR TAIT: GCkay. So in an
effort to manage technol ogy hiccups, we in
advance have obtai ned oat hs from peopl e who nay
be asked at the invitation of the Conmm ssion
to -- to speak here today, so | will go ahead,
M. Chair, and read off the foll owi ng peopl e who
have subm tted oaths for the purpose of this
meet i ng.

On behal f of Spectacle Entertai nment G oup,
we have M. Greg G bson, M. Jahnae Erpenbach,
Ms. Kay Flem ng, Ms. Cathy Rossouw.

On behalf of Hard Rock, we have M. Jon
Lucas, M. Sean Caffery, M. IlkimH ncer, Nick
Casiell o, Lorne Cantor, G eg Hahn.

On behalf of M. Rod Ratcliff, Steve G nes,
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Dan Webb, Paul Harol d.

And on behal f of Spectacle Jack, Mirray
d ar k.

So all of those individuals that | just
|i sted have submtted the oath and is on file
w th Conmm ssion staff.

CHAl RVAN McMAI NS: Thank you.

Ms. Tait, do you have an executive report
for the Conmm ssion?

EXECUTI VE DI RECTOR TAI T: Sure, | am happy
to.

So, Comm ssioners, at the neeting in March,
Comm ssi oner Fine asked staff to reach out to
Majestic Star's trustee-in-waiting in
accordance --

CHAl RMAN MeMAI NS:  You nean at the Novenber
meeting; is that correct?

EXECUTI VE DI RECTOR TAIT: OCh, yeah. Sorry.
Did I -- yes, at the neeting in Novenber. In
accordance with Vice Chair Fine's request, staff
has conduct ed ongoi ng conmuni cations with Tom
D ngman, the trustee-in-waiting, who is prepared
to undertake the responsibilities of his role at
any tinme. To date, the parties have not agreed

to voluntarily install the trustee.




© 00 N oo o B~ w N P

N NN N NN R R R R R R R R R R
gag A W N P O © 0o N oo 0o M W N - O

The 1 GC al so, since the Novenber neeti ng,
has retained M. Mke Hile as a financi al
consultant. M. H le has expertise regarding
gam ng regul atory nmatters and conpl ex fi nanci al
i nstrunents, as he was our bankruptcy consultant
many tinmes. He has reviewed all of the rel evant
agreenents in very short order and is avail abl e
duri ng the neeting should you have any questi ons.

Staff has al so engaged i n comuni cati ons
with both Spectacle and Hard Rock, as well as
ot her parties who have requested calls, including
attorneys for both M. Ratcliff and M. Keeler.

The efforts of the parties to date have not
produced satisfactory results. |'m di sappoi nt ed
to report that the parties have not reached
agreenents. Well, | guess | should rephrase
that. | guess we did receive sone agreenents,
you know, in the last 20 hours, and have not made
proposals that would really provide a renedy to
t he uncertainties surrounding the Gary project.

| *' m di sappointed to report that issues of
concern continue to energe. These issues require
i nvestigation, which will take tine. This has
created a delay on the casino project, as the

plan calls for assets to be noved fromthe
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exi sting property to the construction site
begi nni ng next nont h.

Wth all of the uncertainties surroundi ng
the license, staff has focused upon nai ntai ning
the operational -- the operations of the current
profitabl e casino. Depriving it of its val uabl e
assets woul d underm ne casi no operations, to the
detri ment of casino enployees, the Gty of Gary
and of the State.

And as you know, staff has prepared three
draft orders for your consideration today. ' m
happy to answer questi ons.

We have also offered M. Ratcliff,

M. Keeler, representatives of Hard Rock,
representatives of Spectacle the opportunity to
respond to questions at the invitation of the
Comm ssion. As you know, nmany of them are here
today. Sone -- sone did not, you know, want to
parti ci pate.

So with that, M. Chair, |'m happy to answer
any questions or, you know, before you consi der
the orders before you, M. Ratcliff's counsel has
properly requested a -- an opportunity to address
t he Commi ssi on.

He al so requested a wai ver since it was not
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made tinmely. W granted that request, and we
have consented to M. Ratcliff's counsel having
five m nutes.

So |l will defer to you, M. Chair, if you d
like M. Ratcliff's counsel to proceed or anot her
option that you' d li ke to go.

CHAl RVAN McMAI NS: Thank you, Ms. Tait.

Conm ssi oners, any questions or connents for
Ms. Tait based on her executive summary?

Heari ng none, Sara, why don't we proceed
w t h counsel

EXECUTI VE DI RECTOR TAI T: Sur e. So,

M. Gines, | will go ahead and turn it over to
you. Per our discussion, we have granted you
five mnutes to address the Conm ssion here

t oday.

MR GRIMES: Geat. Thank you, Ms. Tait.
Thank you, Conmm ssioners. | believe actually ny
col | eague, Dan Webb, is going to address the
Conmmi ssion directly and then we're happy to
answer any questi ons.

Dan, are you on the line? You nay be nuted,
Dan, if you are. Dan, we cannot hear you if you
are attenpting to speak. Sorry, one second.

MR VEBB: This is Dan Wbb. Can you hear
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me? This is Dan Webb.

MR GRI MES: Hi, Dan. W can hear you now.
Thanks.

MR. VEBB: Thank you, everybody. So, well,
t hank you everybody here in connection with the
Gam ng Conm ssion for allowing ne a few nmi nutes
to speak on behalf of M. Ratcliff. The --
I'm-- M. Gines is here on behalf of
M. Ratcliff with nme, and also M. Paul Harold,
so we're counsel together for M. Ratcliff.

Let nme just nake sonme -- | guess sone
general comments regarding M. Ratcliff and then
get nore specific. | respectfully suggest to
the -- to everyone connected to the Gam ng
Commi ssion, M. Ratcliff is the epitone of a
sel f-made nan. W thout a coll ege degree, he has
enjoyed an incredi bly successful career in the
gam ng industry, and I think it's fair to say
t hat throughout his entire 30 years in the gam ng
i ndustry, M. Ratcliff has becone known as a
| eader, has supported the |local conmunities, and
has been well respected and well regarded by this
Comm ssi on.

As the Conmm ssion knows, M. Ratcliff has

not been accused or charged with any w ongdoi ng
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in any crimnal matters in the Eastern District
of Virginia, the Southern District of Indiana or
any other forum for that matter.

In fact, | can safely say over the course of
his 20 years in the gam ng i ndustry, M. Ratcliff
has never been all eged to have engaged i n any
wr ongdoi ng what soever.

That said, we want to nake it very clear
here today M. Ratcliff is ready to step away and
renove hinself fromthe |Indi ana Gani ng
Conmmi ssion. He believes that his stepping away
fromthe I ndiana gam ng business is in the best
interests of all parties.

And | think as maybe nobst of you know based
on recent devel opnents, to that end, M. Ratcliff
and Spectacle Entertai nnent G oup have been
wor king very diligently so M. Ratcliff can
di vest his ownership interest in Spectacle.

And, therefore, | -- to nake it very clear,
t he agreenent has been presented | believe to all
of you, but M. Ratcliff has entered into an
agreenent whereby he will sell all of his shares
of Spectacle to G eg G bson. This agreenent is
si gned. It's final. It's subject only to the

approval of this Conmm ssion and the consent of
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Hard Rock.

And so just to be absolutely certai n about
this, while awaiting these final approvals,

M. Ratcliff's shares have been put into an
escrow account with a law firm They are
controlled by M. Gbson. And so | think it
vastly -- | believe it's extrenely cl ear as of
this nonent as we sit here today, M. Ratcliff
has no control over any aspect of any gam ng
operations in the state of Indi ana.

Now, as far as the agenda itemregardi ng the
ener gency suspension of the occupational gam ng
license of M. Ratcliff, | would likely
respectfully suggest to the Conm ssion that based
on these devel opnents, there is no | onger any
ener gency suspension basis under Indiana |law to
suspend his license. There is no possible
energency. Hi s shares are conpletely gone from
his control. They're in escrow. This agreenent
is final except for the -- the approvals that I
i ndi cated, and, therefore, we respectfully
suggest to the Conmi ssion that there just is no
basis right now for the Conmi ssion to rely on its
ener gency powers to tenporarily suspend

M. Ratcliff's gam ng |icense, and, therefore, we
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just don't believe there's any basis to do so.

| think |I'"ve probably taken up ny five
m nutes, and so | want to thank all of you for
giving ne the opportunity to address you. " m
very grateful for that.

Steve Gines, do you have other issues that
you want to add on top of what | just said?

EXECUTI VE DI RECTOR TAI T: You' re nut ed,

St eve.

MR GRIMES.: Oh, thank you. Thank you,
Sara. Thanks, Dan.

The only thing I would ask, and naybe this
is sonething the Conm ssion will get toin -- in
its due course and so we could address it then,
but, you know, we -- we, of course, have worked
hard over the | ast several weeks to try to get an
agreenent that we hoped woul d be satisfactory to
t he Conmi ssion around Rod's departure fromthe
gam ng i ndustry, and so we would certainly be
interested in any feedback that the Conm ssion
may have as to any issues they m ght have or
could foresee or potentially would -- would serve
as any obstacles to M. Ratcliff sort of
divesting his interests in the way that's been

proposed to the Comm ssion. And so whet her
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that's an appropriate question for this tine or
|ater, we would |like to ask that of the
Comm ssi on.

EXECUTI VE DI RECTOR TAI T: Thank you.

Well, the five mnutes are up, M. Chairnman.

CHAl RVAN McMAI NS: Commi ssi oners, any -- any
questions for M. Ginmes or M. Wbb?

| have a coupl e questions. GCentlenen, as |
under st ood the presentation and ny review of the
docunent briefly that you presented | ast night --

or yesterday afternoon, it is a contingent

agreenent; is that correct?
MR GRI MES: |"msorry, Chairnman, could
you -- could you rephrase that?

CHAl RVAN McMAI NS:  The agreenent is
conti ngent upon Hard Rock's approval and
obvi ously of the Indiana Gam ng Conm ssi on; would
that be fair to say?

MR CRIMES: That is fair, Conm ssioner --
Chai rman, with one caveat, that -- that during
this contingency period, M. Ratcliff has al ready
nmoved his shares. Regardl ess of the contingency,
he's -- he's parted with his shares and that they
are currently sitting in an escrow account that's

controlled by M. G bson, but the entire




© 00 N oo o B~ w N P

N NN N NN R R R R R R R R R R
gag A W N P O © 0o N oo 0o M W N - O

15

agreenent itself, yes, is contingent upon the
approval and the consent.

CHAI RMAN Mt MAI NS: And Hard Rock has not

provi ded a consent; is that correct?

MR GRIMES: Correct, as of -- as of today,
and we don't -- yes, that is correct.

CHAl RMVAN McMAINS:  And | -- | understand

your poi nts about there not bei ng an energency,
and | appreciate you both com ng today and your
excell ent representation of M. Ratcliff.

Thi s Conm ssi on obvi ously has been
contenpl ati ng an energency suspensi on, as you
know from our agenda today.

If M. Ratcliff is no longer in the gam ng
busi ness, would he instead be willing to
voluntarily consent to surrender his gani ng
license in |Indiana today?

MR CGRIMES: Chairman, | would have to talk
with M. Ratcliff. I think we have proposed that
M. Ratcliff would generally be open to that idea
on a tenporary basis while this deal is resol ved.
That is sonething we would certainly be open to,
so generally yes, we would be open to that idea
subj ect to sonme further discussion on the

det ai | s.
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CHAI RMAN McMAINS:  But | think what | hear
you saying is right now you're not willing to do
that, or M. Ratcliff's not willing to do that?

MR GRIMES: At this very nonent, w thout
further details, that would be correct, Chairnman.

CHAI RMAN McNMAINS: |Is M. Ratcliff avail able
to speak with us today? W've been trying to
talk with him

MR GRI MES: M. Ratcliff is not present at
t he neeting today. He is certainly willing and
able and interested in further cooperating. M
under st andi ng, he has been provi di ng
docunentati ons, and there was a neeting that was
schedul ed that he did not attend as he sort of
started to focus his attention on his divestnent,
and so he is willing to further cooperate with
t he Conm ssi on, absol utely.

CHAl RVAN McMAI NS: Okay. Thank you.

MR. WEBB: This is Dan Webb, M. Chairnman.
So, in light of your question about surrendering
his shares, if -- if there's sone issue about
whet her that is sonething that you would I|i ke
sone kind of final answer on, | don't know
whet her we'd be given a brief chance to consult

with our client, if that's possible, or whether
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that's necessarily necessary right now, but I
don't want to forecl ose anything.

CHAl RMVAN McMAINS:  Well, the Conmmi ssion is
goi ng to consider, as you know, an energency
suspensi on today. It seens to nme that if your
client was willing to voluntarily pernanently
surrender his |license today, the Conm ssion
woul dn't have to enter into that -- that
consi der ati on.

MR CRIMES: Chairman, | think -- | think
that if the condition is a permanent surrender
today, at this point M. Ratcliff would not --
woul d not be in a position to do that today,
al t hough as we indicated, he would be interested
in a tenmporary voluntary suspension whil e these
i ssues are publicly -- or privately sort of
devel oped.

CHAl RVAN McMAI NS: Thank you, Counsel.

COWM SSI ONER DUDI CH: M. Chai rman, do you
mnd if | ask a couple questions? Thank you.

M. Gines, when did Hard Rock receive the
agreenent that you nentioned that they need to
consent to?

MR GRIMES: Comm ssioner, | apol ogize, |

don't have that detail. | don't know the answer

17
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to that questi on. If they did, it would be
recently, as it was only inked yesterday, but I
don't know the answer to that question.
COWMM SSI ONER DUDI CH:  And are there any
stipulations in the agreenent that M. Ratcliff
woul d have any i nvol venent in any gani ng
operations or decisions or anything regarding
gam ng in I ndiana pursuant to that agreenent?
MR. GRIMES: Comm ssioner, if | understand
your question correctly, no. Under the current
agreenent that was signed yesterday, he has no
i nvol vement what soever in |Indiana gam ng as of
today. That's -- if that answers your question.
COWM SSI ONER DUDI CH: And novi ng forward
under that agreenent, you would say that he would
not be involved in any decision-maki ng, have any
ownership stake in the future if sonmething were
to happen. This would basically clear the slate
that M. Ratcliff would have no interaction
what soever, no financial interest, no ability to
i nvol ve hinself in any of the operations
what soever? | just want to nake sure |I'm
absolutely clear, M. Gines.
MR GRIMES: Sure. Yeah, so if the

agreenent is finalized, as the chairnman noted,
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there is a contingency, but assunm ng that that
contingency is net, then, correct, M. Ratcliff
woul d have no future interest or involvenent in
gam ng i n | ndi ana.

COWM SSI ONER DUDI CH: And then ny final
question, M. Gines, in the event that Hard Rock

does not consent, what happens?

MR GRIMES: So, Chairman, | think -- again,
with the caveat | have not had any di scussi ons
with Hard Rock on this, | can say that
M. Ratcliff's viewis that as a -- as an owner

in Spectacle Gary, Hard Rock has a fiduciary duty
to that entity and which would require -- consent
woul d be required because that would be in the
best interests of Spectacle Gary, of which Hard
Rock is a nenber, so I'll say that.
But in the event that that issue is not

resol ved either am cably or through the courts,
then the -- the agreenent contingency woul d not
be net, and at that point M. Ratcliff's shares
woul d i mredi ately and automatically transfer into
an irrevocabl e trust over which a trustee woul d
operate, with that trustee having to be consented
to by the Comm ssion. That's how t he agreenent

is structured.
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COWWM SSI ONER DUDI CH:  But as of today -- as
of today, no -- no response from Hard Rock
what soever, and you're not aware of when Hard
Rock received the agreenent seeking their
consent ?

MR GRI MES: Conmmi ssioner, that is correct,

with the caveat that | am so not the deal guy, if
you will, on the legal team and so | know there
have been communi cations. | personally am not

aware of them Maybe others on the Spectacle
team or the Hard Rock team for that natter,
could wei gh in. | personally just don't have
t hose details.

COW SSI ONER DUDI CH: Ckay. Wwell, | would
say in the questions that the Chair asked and the
requests being nade, it would be very good to
know at this neeting from sonebody whet her Hard
Rock has received it and whether Hard Rock is
willing to consent or needs tinme, but it would be
hel pful from either Spectacle or soneone to
answer that question. If it comes up during the
course of the neeting, that's fine, but I find it
interesting as there's been no response headi ng
into this neeting.

Thank you, M. Gines. Thank you,
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M. Chai r man.

MR GRIMES: Thank you.

CHAl RVAN McMAI NS: Any ot her questions or
coment s?

EXECUTI VE DI RECTOR TAI T: M. Chair, you
know, as counsel's represented that this
agreenent's not finalized until consent has been
recei ved by Hard Rock, Hard Rock representatives
are available if we'd like to pose the question
to them as to whether they've seen this agreenent
or whether they consent to it, if it would be
hel pful to the Conmm ssi on.

CHAI RMAN McMAINS:  |'Ill ask counsel one nore
questi on. I'"'mtrying to be creative here and
find sone common ground, and then, Ms. Tait, |
t hi nk we shoul d do that.

M. Gines, would your client agree to an --
to a voluntary indefinite suspension of his
gam ng |l icense today?

MR GRIMES: And are you using the word

indefinite, M. Chairman, | apol ogi ze for parsing
words here, but in -- in lieu of or replacing
permanent there or is there sone nuance that |'m
not --

CHAI RMAN Mt MAI NS: Yes, soO, in other words,
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it'd be indefinite. It would require the

perm ssion of the Gam ng Conm ssion before he
could have an active license again. But it --
that could potentially prevent us fromneeding to
i Ssue an energency suspensi on today.

MR. GRIMES: Chairnman, what we offered --
and | amnot trying to dodge your question
directly, but let ne answer it this way and then
maybe we can go to ny client if need to, but what
we had offered as a potential conpromn se that we
hoped woul d sort of find that m ddl e ground that
| think the Comm ssion is |ooking for as well,
perhaps, is that he would agree to tenporary --
tenporarily suspend his license until the --
the -- this period, this contingency period of
t he sal es agreenent, so that's March 31st, and at
that point if -- if either Hard Rock has not
consented or the Conm ssion doesn't approve, at
that place he sort of -- that tenporary
suspensi on stops and we are back where we are
today, but in the event that those two approvals
are obtained, then he will permanently on
March 31, 2021, or earlier if the deal is done
earlier, permanently surrender his |icense.

CHAI RVAN McMAINS:  Well, as Ms. Tait
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ment i oned, unfortunately the Conm ssion feels

li ke there is an energency as we sit here today,
and | was exploring as to whether there's sone
other way to deal with that, so perhaps as we
slip over and talk to Hard Rock for a nmonent, you
could -- you could check with your client and see
if he mght agree to a voluntary indefinite
suspension of his gam ng license in |Indiana.

MR CRIMES: We'll -- we'll do that
Comm ssi oner. Thank you.

CHAl RVAN McMAI NS: Thank you.

EXECUTI VE DI RECTOR TAIT: Chairnan, did you
want me to pose the questions to the Hard Rock
representatives?

CHAl RVAN McMVAI NS Yes, ma' am

EXECUTI VE DI RECTOR TAI T: Okay. We've got a
few of you on the line, so |I'mnot sure, naybe,
M. Lucas, I'll defer to you on who you' d like to
respond on behalf of Hard Rock.

MR LUCAS: Thank you, Sar a.

Good afternoon, M. Chairnman, Conm ssioners
and Comm ssion staff. Appreciate this
opportunity.

To date we have not received any offer for

consi deration for our consent, and | think that
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the presentation is a little oversinplification.
I think that based on what they're proposing,
there would need to be approvals fromthe
creditors as well, but I'll let Lorne Cantor
speak nore specifically about that, our outside
counsel .

But we have not received anything from
M. Ratcliff or his attorneys regarding this
proposal, so |l will pass it to Lorne Cantor.

MR. CANTOR  Thank you. Thank you,
Comm ssi oners.

CHAl RVAN McMAI NS: A question, just
because we have -- we have goofi ness of
t echnol ogy here.

So, sir, you said that Hard Rock has not
recei ved a copy of this agreenent to consider; is
that correct?

MR. LUCAS: That is correct.

CHAl RVAN McMVAI NS: Thank you, sir.

MR. CANTOR  Comm ssi oners, thank you. It's
Lorne Cantor from Jones Day, and -- on behal f of
Har d Rock.

As Jon just nentioned, we have not seen a
copy of the proposed agreenent, but we do

understand a few things.
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We understand, first, that it is
essentially -- it would be essentially a stopgap
measure. They nentioned the date March 31st, and
that it would be not until that tinme until
M. Ratcliff's actions would be finalized and it
woul d essentially kick the can down the road for
Spectacle and M. Ratcliff to cone to an
agreenent with Hard Rock for what it ultimately
desires, which is a -- a waiver of a right that
it properly bargained for in the existing
agr eenent .

And one critical inportant -- one critically
i nportant point that we understand to be a part
of that agreenent is that -- which would be
hol di ng back Hard Rock's position to necessarily
consent is that under their proposal, as we
understand it, M. Ratcliff in fact would remain
a significant stakeholder in the project. In
fact, he would becone its | argest i ndividual
creditor potentially, and -- because we
understand that M. G bson would in fact be
payi ng for those shares via a prom ssory note.

Now, just for the benefit of the Conmm ssion,
Hard Rock believes that it has nade an offer to

M. Ratcliff and M. G bson on behal f of
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Spectacl e Entertai nnent G oup to nake an

i nedi ate cash paynment for a significant najority
of M. Ratcliff's equity in -- indirectly into
Spectacle Gary, so we believe that our -- our
proposal would in fact elimnate any potenti al

i nfluence that M. Ratcliff mght have over the
proj ect and would ensure that his -- any
potenti al econom c influence or governance

i nfl uence that he would have woul d be
significantly di m ni shed.

Just to keep going on this front, Hard Rock
agreed to many things in connection with the
original agreenent. Sorry. And, in fact, Hard
Rock, in order to -- to get the lenders to close
on the existing | oan, agreed to guarantee up to
40 percent of the | oans, they agreed to buy the
entire conpany if the openi ng was del ayed as a
result of Spectacle's regulatory -- potenti al
regul atory issues, and they agreed to provide a
conpl eti on guarantee. All of these factors
contributed to Hard Rock's willingness to take on
such risk, and it included the specific consent
right, which as well as many peopl e have
di scussed previously, M. Ratcliff's ultimte

desire to have Hard Rock agree to waive its -- or
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ultimately change the drag-al ong provisions in
the LLC agreenent.

Hard Rock bargai ned for these rights and has
provi ded a, not just workable, but a strong -- a
strong option and renedy to the situation, and
now we are in a position where the person putting
the -- putting the project in jeopardy is naking
requests on the parties trying to alleviate the
si tuati on.

CHAl RVAN McMVAINS:  Well, given -- given
t hat, Counsel, can you give the Comm ssi on somne
flavor as to whether you think your client would
| i kely approve this agreenent that was as recited
by M. Ratcliff's counsel ?

MR, CANTOR If it is dependent upon Hard
Rock waiving its rights under the LLC agreenent,
my client does not have any appetite to that.

Al so, we believe that we've provided a
superior proposal to M. Ratcliff for the benefit
of the conpany's stakeholders in order to
dim ni sh any potential influence that
M. Ratcliff nmay have over the project in the
future, and we woul d di sagree that he has no
financial interest.

CHAl RVAN McMVAI NS: Thank you, sir.
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MR, CANTOR My apol ogi es, but one final
point. Many of these matters were set forth in
our letter to the Comm ssion dated Decenber 21st.

CHAl RVAN McMAI NS: Thank you, Counsel. Was
there sonething el se you wanted to speak on,

t eanf?

COW SSI ONER W LLI AMS: M. Chair man.
M. Chairman --

EXECUTI VE DI RECTOR TAI T:  Conmi ssi oner
Wllianms, it sounds Iike.

CHAI RMAN McMVAI NS: Ckay.

COWM SSI ONER W LLI AMS:  Yeah. As | sit here
and listen to this, there are a couple of things
that cone to mnd. The fact we have a proposal
that's supposed to satisfy our concerns that Hard
Rock hasn't even seen yet nakes ne want to just
sort of erase that frommnmy m nd because | don't
think it can be considered as a genui ne nove
f orwar d.

And, furthernore, as | sit and listen to
this, I nmean we -- you know, we can't really make
deci sions regardi ng the agreenents until we have
one in front of us that is appropriately agreed
to.

In the neantine, the State's in jeopardy,
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the community of Gary is in jeopardy, enployees
are in jeopardy because we've got a project we
have to deal with, and dealing with it in the

m dst of this chaos nmakes ne very unconfortabl e,
and | think we ought to keep that in mnd as we
di scuss today what appropriate acti on woul d be,
because | think that -- that project is not
poised to go forward in ny mnd given all this
stuff that's goi ng on.

EXECUTI VE DI RECTOR TAI T: M. Chair, | know
M. Lucas of Hard Rock was trying to tal k, and
then | al so have received word that Spectacle
Entertai nnent G oup would like to offer sone
coments, too, if that's okay with the Chair.

CHAl RVAN McMAINS: M. Lucas, please go
ahead and make your conments, sir.

MR. LUCAS: | was just going to point out
the letter which Lorne pointed out that we had
subm tted summari zi ng or providi ng an update,
si Xx- page docunent that we sent to Sara, who I'm
sure shared it with all of you, which really
sumari zes our position. W put forth what we
think is a fair offer to M. Ratcliff that would
solve this problem

| think what he is asking is unreasonabl e,
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what he asked of us, which was the waiver of the
anendnent to the agreenent which was negoti at ed
fairly with counsel on both sides.

And from a busi ness standpoi nt, you know, we
cane into Indiana with a great brand, we' ve been
successful in numerous jurisdictions. Qur intent
is to be a long-termpartner with the Gam ng
Conmi ssion, with the state of Indiana, and the
communities that we serve in the state of
I ndiana. And their goal is really to turn around
and sell this, and so we want to protect
oursel ves fromthat happening so that we can be a
| ong-term partner.

They can certainly sell their shares if they
choose to sell their shares, but that change or
anendnent is punitive to Hard Rock, who has cone
in here and abided by all of our agreenents that
we have and worked closely with the Conmmi ssion to
try to put together a great facility.

And | don't think that the people that
brought the problemto the table should be
rewarded with a favorable amendnent to this
agreenent which will benefit them and be punitive
to Hard Rock.

Thank you.
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CHAl RVAN McMAI NS: Thank you, sir.

EXECUTI VE DI RECTOR TAIT: | understand that
Cat hy Rossouw on behal f of Spectacle, if that's
all right wwth you, M. Chair, would like to
speak.

Ckay, Cat hy.

M5. ROSSOUW  Good afternoon, everyone.
This is Cathy Rossouw at the firm of Chapman and
Cutler, who is outside counsel to Spectacle
Entertai nnent G oup.

| thought it m ght be hel pful for nme to
provi de sone clarity on the agreenent that has
been di scussed by M. Cantor and ot hers and
M. Gines very briefly regarding the transfer of
units fromM. Ratcliff to M. G bson.

So | wanted to naeke it very clear -- and
think M. Cantor had described this agreenent as
a stopgap neasure. I think that the -- |
certainly would not describe it that way. I
understand M. Cantor has not had the benefit of
review ng the agreenent hinself. | understand
that the Conm ssion nay not have had the
opportunity to review the agreenent in detai
since it was provided to you only yesterday, but

| thought it would be hel pful if I can perhaps
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give alittle nore color and context to what the
agreenent actually says.

So the agreenent, which is a final, signed
agreenent, transfers all of Rod's units in
Spect acl e Entertai nnent G oup, all of
M. Ratcliff's units, to M. G bson. And that
transfer is final subject only to receiving the
consent of the Comm ssion and the consent of Hard
Rock, as we have di scussed.

In the interimperiod, in order to address
t he Comm ssion's concerns that M. Ratcliff would
not have voting power or any other kind of
di screti onary power or transfer power over those
shares that he has agreed to transfer to
M. G bson, there is an escrow arrangenent where
there has been an irrevocabl e notice of transfer
given by M. Ratcliff saying as soon as these
consents are obtained, that sale will becone
final on the conpany's books, and in the interim
period, starting as of -- as of prior to this
meeting, M. G bson has a voting proxy with
respect to all of those units.

So as we stand here today, M. G bson has no
voti ng power and no control over the transfer of

t hose shares. He has relinquished his -- his
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ability to control those shares, and the -- the
power to transfer those shares is now sitting
with the escrow agent, who is nmy partner in |aw,
M chael Friedman, and M chael Friedman has been
given the direction that as soon as those
consents are obtained, then he will deliver the
irrevocabl e notice to the conpany and the shares
will be transferred on the conpany's books.

So | just wanted to nake sure that that was
very clear. And |I'm happy to answer any
questi ons about this interim period.

Per haps before we get on to that, | just
wanted to nake one other thing clear with respect
to the Hard Rock consent and the -- and the
di scussions as | understand that there have been
between M. Ratcliff and Hard Rock.

It was, as far as | understand, and Hard
Rock can correct ne and M. Ratcliff's attorneys
can correct nme if I"'mincorrect in this
statenent, but as far as | understand, it was
never a transaction that was on the tabl e that
Hard Rock would buy M. Ratcliff's shares.

The transaction on the table was al ways t hat
Hard Rock woul d buy additional shares from

Spectacle Gary, which is the joint venture
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bet ween, on the one hand, Hard Rock, and on the
ot her hand, the Spectacle Entertai nment G oup.

So when the -- the Hard Rock teamtal k about
t he di scussions that they have had so far with
M. Ratcliff with respect to the drag-al ong, |
wanted to make it clear that M. Ratcliff does
not have any say-so over what the terns of the
LLC agreenent for the joint venture say.

The say-so over what that agreenent says
rests with Spectacle Entertai nnent G oup and with
M. Greg G bson, who is on the phone as well and
' m sure woul d be happy to answer any questions
that the Conmm ssion nay have for M. G bson.

So | just wanted to have the opportunity,
and | thank you for the opportunity to hopefully
clarify a couple of those points, and |I'm happy
to answer any questions that anyone may have.

CHAl RVAN McMAI NS: Thank you, na'am

| saw that M. Gines was trying to speak.
M. Gines, do you have an update for us, sir?

MR GRIMES. Yes. Thank you, Chairnan. I
was going to junp in on a point, but M. Rossouw
covered that in her el oquent discussion of the
paraneters of the agreenent.

But to answer the question that you posed to
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me a few mnutes ago, sir, | have had an
opportunity to confer wwith M. Ratcliff.

At this tine, Chairman -- well, just to back
up just a second. M. Ratcliff is comng to the
Conmmi ssion today willing to walk away from - -
fromthis situation and from I ndi ana gani ng not
because he believes he's done anything wong; in
fact, he fervently believes he has not done
anyt hi ng wong, but he realizes that this
situation creates -- creates chaos for his
busi ness partners and others who are -- who are
here on the phone and ot herw se, and so he's
comng forward with a -- what he hopes is a
solution that would work, but M. Ratcliff cannot
accept a situation where he woul d pernanently
give up his license without first working through
this process to -- to, on the one hand, either
have his day in court or through the
adm ni strative proceeding to prove his innocence,
whi ch he fervently believes which will be done,
or has cone to a finalized deal where he's out of
t he Comm ssion, but short of one or the other of
t hose two happeni ng, he cannot permanently
relinquish his gamng |icense.

CHAl RVAN McMVAI NS: Thank you, sir.
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Ms. Tait.
EXECUTI VE DI RECTOR TAI T: Wel |,

M. Chairnman, | guess | stand ready to proceed at
the -- at the will of the Conmm ssioners. | nean,
what | just heard didn't give ne an extrene | evel

of confort, you know, especially given the
tardi ness of the subm ssion of the docunents and
the fact that, as indicated by all counsel,
they're not final since Hard Rock has not
provi ded consent, so, you know, if the
Conmmi ssioners would |i ke staff to proceed with
the orders we have prepared for today, happy --
happy to do that, so stand ready to get your
i nstruction.

CHAl RVAN McMAI NS: Conmm ssi oners - -
M. Dudich, | see you have coments.

COW SSI ONER DUDI CH: Yeabh. l"msorry, |'ve
got a few nore questions.

First, Director Tait, have you had a chance
to | ook over the proposed agreenent from
M. Ratcliff to Hard Rock?

EXECUTI VE DI RECTOR TAIT: | received it
yesterday afternoon. W conducted a very cursory
review. As | indicated, you know, we -- we

have -- we at |least identified that there were
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conti ngencies included in the agreenent, and so |
very pronptly sent an enail comuni cation to see
if -- if Hard Rock had given its consent. It had
not . | received that information | ate | ast
evening, and | provided that information to the
Conmi ssi on.

I will say, you know, the second order that
is before the Conmm ssion does relate to, you
know, a interimtool for M. Ratcliff's interests
in the event the Conm ssion suspends his |icense
t oday. ' m happy to take a ook at this escrow
concept that the parties have proposed.

Il will say given the tardiness, | can't
stand before you right now at this nonent and say
| have a level of confort, and, frankly, 1'm not
sure that this escrow concept adequately takes
into consideration the fact that M. Ratcliff's
interests are in a revocable trust, so, you know,
as -- as we sit here today, you know, it seens
li ke there's a | ot of unknowns.

COW SSI ONER DUDI CH:  That's what | was
| ooki ng for.

The next question you raised in your opening
comments was that the -- the Conmm ssion had

suggested that if Spectacle and Hard Rock were to
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To date, that has not happened. M. D ng

38

of

man

is apparently ready and avail abl e, but that has

not happened.
Is there -- does Hard Rock or Spectacle h
comments as to why that action hasn't been tak

as the Conm ssion was pretty clear if that ste

ave

en,

p

were to be taken, that would certainly help maybe

renmedy sone of these issues, but it seens as
t hough both parties have not cone to that -- t
step in the process, so that woul d be hel pf ul
me as a conmi ssioner to understand where we ar
in that process, and if we're not at that step
why.

EXECUTI VE DI RECTOR TAI T: Conm ssi oner

Dudi ch, before we kick it to the parties to

respond, I'd like to just offer a little bit o
cont ext .
You' re absolutely correct. Staff on thre

occasions has indicated to the parties that we
woul d have a | evel of confort so as not to del

this very inportant econoni c devel opnent t ool

hat
for

e

f

e

ay

for
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nort hwest I ndi ana, and we would get that confort
frominsuring that a trustee is there acting in
the best interests of the State of Indiana.

So on three occasions we asked the parties
to consider -- we understand that the inposition
of a trustee is a default in -- in the
agreenents, and we asked themto expl ore that
with the | enders. W gave them a deadli ne of

Saturday to respond to the Conmi ssi on.

W said if you -- if you voluntarily agree
to this, we will put it on the agenda for the
Conmmi ssioners' review and we'll -- we'll -- we'll

get novi ng forward.

So, they declined. They didn't respond. So
that's a little bit of background for you.

So | don't knowif we want to go to
Spectacle or Hard Rock first about why the
parties are in opposition to voluntarily turning
over operations in a tenporary basis to a
t rust ee.

So does -- Hard Rock is first
al phabetical lvy. Do you guys want to go? O go
backwards and - -

MR. CASIELLO H, Sara, this is --

EXECUTI VE DI RECTOR TAI T: Hi, N ck. Yeah,
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go ahead, 1'll turn it to you.

MR. CASI ELLO M. Chai rman, Comm ssioners,
staff. M nanme is Nick Casiello. 1'man
attorney with the law firm of Fox Rothschild, and
we serve as outside regulatory counsel to Hard
Rock on certain matters.

W have several concerns with respect to the
appoi ntnent of a trustee, voluntarily or
otherwise. They fall into three buckets: A
contractual concern, an operational concern and a
reput ati onal concern.

The contractual issue pertains to the credit
agreenent. And our reading of the credit
agreenent is that the appointnent of a trustee
results in an automatic event of default for
which no notice is required, and -- and which
results in the acceleration of the entire
princi pal anount due i nmedi ately.

"Il defer to Lorne Cantor at Jones Day for
the mnutia of that, but that's ny understandi ng.

Secondly, from an operational perspective,
our understanding is that a trustee woul d be
enpowered to basically run the conpany. And that
means deci sions of any inport that would nornally

go to the chair or president of the conmpany woul d
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need to be reviewed and approved by the trustee.

And no di srespect intended to the trustee,
|'"'m sure he's a very capabl e, conpetent person,
|*ve heard of his reputation, but logically there
will need to be a | earning curve, potenti al
del ays, and we are doing our best to finish the
Gary property and open it as soon as possi bl e.

Lastly, Hard Rock has sone reputational
concerns. Hard Rock is licensed in a nunber of
jurisdictions. It prouds -- it prides itself on
its reputation in its dealings with regul ators.
And we are concerned that the inposition of a
trustee woul d have a detrinmental inpact on that
reput ati on.

|'ve already received inquiries from sone of
t he other regul ators who regul ate Hard Rock about
what is going on in Indiana. Qur conpliance
committee is involved in review ng what i s going
on.

And we feel that the inposition of a trustee

woul d hurt our reputation.

Thank you.
Oh, by the way, | want to apol ogi ze for ny
attire. | didn't realize | was going to be

presenting today, so | don't have a suit with ne
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and I'mout of town. Thanks.

CHAl RVAN McMAI NS: Thank you, Counsel.

We're all wearing blue jeans, so it's fine.

EXECUTI VE DI RECTOR TAIT: So did soneone on
behal f of Spectacle, | don't -- | don't know
the -- which lawer would lIike to respond on
behal f of Spectacl e.

M. FLEM NG Yes, this is Kay Flem ng. Are
you able to hear ne? W weren't able to join the
Teans neeting, so we're by phone.

EXECUTI VE DI RECTOR TAIT: Yes, we can hear
you, Kay.

M5. FLEM NG  Thank you. Ms. Tait, the
staff and Conmm ssi on nenbers, Spectacle has been
reluctant to enter into a voluntary trustee
arrangenent due to the issues of the credit
agreenent, as M. Casiello explained the probl ens
with that. I would defer to Cat hy Rossouw on
t hat i ssue.

And just to clarify one thing: Rod has not
had any i nvol venent in the conpany for sone tine.
Hi s conputer access, his office access,
everyt hing was cut off. | don't have the
effective date in front of ne, so Rod has not

been involved with the conmpany ot her than he does
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have ownershi p through a revocabl e trust.

W -- as to the trustee running the
operations, it's our understanding that
Ms. Erpenbach is doing a very good job. The
conpany has been able to weat her the COVID i ssues
and -- | nean, obviously there are issues with
COvVI D, but they've taken steps to nake sure that
they don't | ose noney, and the conpany's actually
doing as well or better than can be expected wth
the current circunstances.

And we -- the reason for the agreenent, Hard
Rock and Spectacl e have been trying to negotiate
an agreenent that worked for both parties for
some tine. I wll |eave those issues to Cathy
and to the other parties that structured the
deal , but there have been ongoi ng di scussi ons.

Because of the issue with the trustee and
t he Conmi ssion's concern about Rod's conti nued
owner shi p, Spectacl e negoti ated and got
signatures on the agreenents yesterday.

Yes, we understand that there are two
provi sions that need to be -- the | GC consent and
Hard Rock consent, but our nmin goal was to make
sure those units were out of Rod's hands, and

al t hough there are sone things that need to be
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finalized with the agreenent, it does have t hat
effect. Those units are no longer in Rod or the
trust's hands. They are in an escrow agreenent.
They cannot be voted by Rod. W realize it is
not final, but know ng the Comm ssion's concern
for Rod's -- Rod's continued ownership, that is
why t hose agreenents were put in place.

CHAl RVAN McMAI NS: Thank you.

Comm ssi oner Fine, did you have any
comments, sir?

You' re nuted, Marc.

Conmm ssi oner Cohen.

COWMM SSI ONER COHEN: Actually, for Director
Tai t.

EXECUTI VE DI RECTOR TAI T: Sur e.

COWM SSI ONER COHEN:  Just so we all have a
consi stent and cl ear understandi ng, were the
Conmmi ssion to nake the decision to conpel the
appoi nt nent of trustee, what would be the steps
in that process?

EXECUTI VE DI RECTOR TAIT: Sure. So statute
| ays out the -- the ways that a trustee can be
install ed over a casino owner's |icense. One is
t hrough the voluntary relinqui shnment of

operations fromthe casi no owner.
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In other cases it would require the
Comm ssion to revoke the casino owner's |icense
or fail to renew their annual |icense. And a
bankruptcy. There's sone ot her ones, but those
woul d be the nobst rel evant.

COW SSI ONER COHEN: Thank you, ma' am

EXECUTI VE DI RECTOR TAI T: Yeah.

CHAl RVAN McMAI NS:  Conmi ssioner W Iians,
did you have any ot her questions or comments?

EXECUTI VE DI RECTOR TAI T: M. Chair --

COW SSI ONER W LLI AMS: I just want -- |
just want to reiterate ny original conments, that
my di sconfort about the -- the parties that
aren't at the table here, and that's the | ocal
community and the enpl oyees are -- are not
benefiting if we allow this thing to go forward.

CHAl RVAN McMAI NS: Thank you.

Dd we |lose Marc? |Is he still here?
COWM SSI ONER FI NE: | thought | was here.
My canera is off. Try to adjust ny canera.

CHAl RVAN McMAINS: Yes, sir, there you go.

COWM SSIONER FINE: Director Tait, | did
have one question. Can you tell nme when the
potential for the suspension of M. Ratcliff's

license was first related to hi mor his counsel ?
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EXECUTI VE DI RECTOR TAI T: So as you know,
we've -- we've been engaged in a very ongoi ng
di al ogue concerning all of these natters for
quite sone tine.

Your directive at the neeting |ast nonth was
you wanted an update in 30 days. W have been in
touch with the parties over the | ast 30 days, and
until yesterday had recei ved not hi ng, you know,
of significance to address your concerns that
were laid out at the -- at the Novenber neeting.

Left with no choice, staff posted on Monday
nmorni ng that we were going to proceed with the
three actions identified in the public notice and
agenda, so that is when we informed the public
that those were the actions that staff was goi ng
to at |l east put on the table for Conm ssioners to
consi der today.

COWM SSI ONER FI NE:  Just a brief followup
question. Have you -- has -- has the Conm ssion
spoken directly with M. Ratcliff in the |ast 30
days, the |l ast 60 days? Has he offered up
hi nself for a personal presentation of where he
st ands?

EXECUTI VE DI RECTOR TAIT: Absolutely not.

In fact, he's decli ned.
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COW SSI ONER FI NE:  Thank you.

EXECUTI VE DI RECTCOR TAI T: M. Chair, |I'm
sure you can inagine |I've got a |lot of |Iawers
who are pingi ng ne. " m sure everybody wants the
very last word, so | don't know what is the wll
of the Chair, but | think there are nore people
who would like to speak if you're so inclined,
and if you're not, that's fine too, so let ne
know how you' d |i ke to proceed.

CHAl RMAN MeMAI NS:  Conmi ssi oner Dudich, did
you have any final comments or questions, sir?

COWM SSI ONER DUDI CH:  Yeah, | apologize |I'm
aski ng so many questions, but | tend to do that
at these neeti ngs.

Sorry, Executive Director Tait, I'"mgoing to
put you on the spot again. Cbviously the
Conmm ssi on has taken the position that a
voluntary transaction with a trustee woul d be
| ooked upon favorably. Both Spectacle and Hard
Rock have had concerns about the credit agreenent
and that going into default.

| don't think the Conmm ssion woul d suggest
that if they didn't think that would be an i ssue.
"' massum ng there's sone research done that we

feel that going into that voluntary step with the
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trustee may, on paper, trigger that, but have we
done that research, and I know M. Hile you' ve
been working with, that we feel that yes, that's
there, but it's not as much of a risk as we think
is out there in terns of from Spectacle and Hard
Rock's perspective. So | don't know if that's
you or M. Hile, but | feel like you wouldn't
make that recommendati on wi t hout doi ng your due
dili gence, knowi ng that there's those default
measures i n pl ace.

So what was your interpretation or what was
the Conmmi ssion's staff interpretation that we
could take that step w thout having concerns on
the credit agreenent?

EXECUTI VE DI RECTOR TAIT: Right. So |
certainly want to ask M. Hile to get prepared
because he is way nore of an expert than |I and
that is why we have retai ned him

I will note that you're correct,
Comm ssi oner Dudich, | nean we -- the day after
we received word that the parties hadn't even
approached each other, |let alone the |l enders to
seek a forbearance, you know, we had to send a
communi cation that staff just could not, to

Conmm ssioner WIllians' point, divert resources
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from an operational casino that's enpl oyi ng
t housands of people and providing |ocal, you
know, funds to the City of Gary to -- to the
| and- based facility.

Il -- I"'mmndful that it is a -- a default
in the credit agreenent; however, and |I'm goi ng
to butcher this, there are -- there is a
provision in the credit agreenent that does
i ndi cate | enders shoul d, you know, cooperate
with, you know, Ganming -- the Ganm ng Conm ssion.

So, M. Hile, I know you weren't expecting
to speak, but if you want to correct ne, please
do, or offer additional thoughts in response to
Conmmi ssi oner Dudi ch's conmments.

MR. HILE: Yeah, no correction. Just sone
information. The -- it is obviously a default
under the provisions of the | oan agreenent to
have a trustee appointed after a ten-day period.

The answer there is that the | ender is
anot her party to this whol e transaction. The
regul ators do what you need to do to fulfill your
duties, and the parties will have to negotiate
around that. That is the reason why the staff
initially suggested that the parties ought to be

speaking with their | ender about these issues and
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what m ght be a resolution that would work for
everyone i nvol ved.

More i nportantly, Section 9.26 of the | oan
agreenent is a provision which has the creditor
and its agents, etc., recognizing that this is a
regul ated industry and that it is authorized to
work with the Gami ng Conmm ssion in ways necessary
to protect the |license and the val ue, and they
have the incentive to do so here as their
coll ateral value is bound up in a conpl eted
project and a continuing |icense.

So there is no guarantee that the | enders
woul d be together, but participants in the | oan
arguably coul d be kept bound under those 9. 26
provi sions, and there is another party at the
table and the parties need to get together and
negotiate a resolution here, or the Conm ssion
needs to do what it needs to do to inport the
regul ati ons and | aws as they've been given them
to act.

So thank you, that's it.

COWM SSI ONER DUDI CH: Thank you, M. Hile.
That's exactly what | wanted to hear. And it
gives ne confort that, one, the Conm ssion has

done sone due diligence on that credit agreenent,
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and, two, to your point, Director Tait, naking
that offer several, several weeks ago could have
al |l owed that discussion to happen throughout the
| ast few weeks to answer the questions that I
just had and the concerns raised by Hard Rock and
by Spectacle, but by being silent, we weren't
able to discuss that probably until today. So it
gives ne a |level of concern that those issues
wer e brought up, but yet we were willing to make
a concession that their voluntary action to
identify a trustee could help the situation, but
yet silence nmet on the other end with no
di scussion, as M. Hile nentioned, of ways to
coll aborate, so it's a little frustrating that
we're still tal king about it, but yet there could
have been sone renedy there in the |l ast 30 days.
Thank you, Director Tait. Thank you,
M. Chairman. That's all | have for now.
COWMM SSI ONER COHEN: | do have one foll ow up
question for Director Tait just to make sure |
fully understand your answer to Conm ssi oner
Fi ne' s questi on.
Did | understand correctly that since our
| ast public neeting, the Conmm ssioner has reached

out to M. Ratcliff directly or through counsel
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and nade overtures trying to commnicate with
him again directly or through counsel, but those
requests were declined?

EXECUTI VE DI RECTOR TAI T: Correct, yes.
M. Ratcliff, upon his first tine failing to
cooperate with the Gam ng Comm ssion in June,
assured the Conmmi ssion after an apology letter
t hat he woul d be avail abl e upon demand, so |
bel i eve on Decenber 1st, on or about, we
requested M. Ratcliff to come in for an
interview, and he did not cooperate again and did
not cone.

COW SSI ONER COHEN: Thank you, ma' am

EXECUTI VE DI RECTOR TAI T: Yep.

MR CRIMES: M. Chairman, | -- this is
Steve Gines on behalf of M. Ratcliff. My I
have one -- just one | ast m nute?

CHAl RVAN McMAI NS: Thank you, sir, we're
goi ng to nove on.

MR GRIMES: Thank you, | -- | amsorry, |
didn't hear, M. Chairnman. D d you say yes or
no?

CHAl RMVAN McMAINS:  One minute, sir.

MR GRIMES: Thank you. Thank you. Just

very qui ckly on that point raised by Conm ssioner
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Cohen. Rod renmains conmtted to cooperating.

He -- he said he would cone in, and then when
this divestiture opportunity cane up, he politely
declined, but said he will make hinself avail able
to cone in. That's -- that's an ongoi ng i ssue.
W' ve communicated with the staff on that.

And just in 30 seconds, | just want to turn
one last tine and put perhaps a finer point on
sonme of the topics that been have di scussed
around a potential energency suspensi on.

On behalf of M. Ratcliff, we firnly believe
that putting the penalty before the process in a
situation where M. Ratcliff has zero control
under -- over any ganm ng authority in |Indiana
woul d be a violation of Indiana |law. W don't
bel i eve that's appropri ate.

We are obviously willing to go through the
normal course under Anmerican jurisprudence where
sonmebody is accused and then a penalty at the end
of the day, that's the ultimte outcone, but to
put a penalty in an energency fashion before any
due process adm nistrative hearing we think would
be i nproper, especially given that he no | onger
controls a casino in Indiana in any form or

f ashi on.
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Thank you.

CHAl RVAN McMAINS:  Counsel, 1'd like to just
respond to your thoughts here, |let you know what
I * m t hi nki ng.

The |license, the gam ng license in |Indiana
is a privilege. And one thing that really struck
me was a question | think by Comm ssioner Cohen a
monent ago. At |least twice this year we've asked
M. Ratcliff to conme in and neet with our staff,
and he's refused to do so. That in itself seens
like a very troubling fact to ne. | nean, al
t hese other things set aside, that in itself is a
real concern for ne.

And that's -- and we've had a | ot of
experience with M. Ratcliff, good experiences,
and that's why | was hopeful that we could
resolve this with a voluntary surrender and not
force us to make a deci si on on an ener gency
basis, but I -- | respect and understand his
per spective and your counsel and -- but | wanted
to be candid with you and tell you what ny
t houghts are.

MR GRIMES: Thank you, Chair.

CHAl RVAN McMAINS: Ms. Tait, nay | ask you

a question?
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G ven the comments and questions fromthe
ot her comm ssioners, particularly from
Conmi ssioner Wlliams, what is -- what is the
next thing or best thing we can do to protect the
interests of the state of Indiana, of the
community of Gary and of those enpl oyees of the
current gam ng operations since we can't get the
parties to agree to a voluntary trustee?

EXECUTI VE DI RECTOR TAIT: Well, you know,

M. Chair, obviously the -- the current facility
is profitable. It is providing jobs to nort hwest
Indiana. It is providing |ocal revenues, and,

you know, so | think to echo what Conm ssi oner
WIllians said, you know, while there's all this
uncertainty, which, frankly, |1 feel nore
uncertain right now than | did comng into this
meeti ng, which is disappointing, you know, | --
staff has already indicated that we're not goi ng
to divert resources or allow machi nes to be
renoved fromthe current facility to the new
facility, so, you know, happy to -- to hear the
t hought s of the Conm ssioners or, you know, heed
your directive on -- on appropriate next steps,
but, you know, | feel firmy that our job is to

protect the state and protect the | ocal
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communi ty.

CHAl RVAN McMAI NS: Conm ssi oners, any ot her
questions or conments before we proceed?

Heari ng none, what --

COWM SSI ONER W LLI AMS:  Yeah, | have a --
wait, | have a question just for -- to clarify
what Sara just said.

So do we have a nechanismto put this new
proj ect on hol d?

EXECUTI VE DI RECTOR TAI T: So, Conmi ssi oner
Wllians, if you'll recall when we -- when the
Comm ssi on approved of the | and-based nove, you
del egated to ne approval and ki nd of oversight of
t he plan, so, you know, | certainly hear you and
hear your comments, so, yeah, | nean if it's the
vi ew of the Comm ssion that that plan needs to be
paused, that is sonmething that | can do at the
staff | evel.

MR, HI NCER May | junp in? Don't nean to
interrupt, but on behalf of Hard Rock, may | have
a mnute to stress a couple of points, if |I my?

It's Il kimH ncer with Hard Rock.

CHAl RVAN McMAINS:  Yes, sir. Wuld you
pl ease state your nane for the record?

MR. H NCER Yes, sir. Thank you. M nane
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is IlkimH ncer, I-L-K-I-MHI-NGCE-R ' mthe
executive vice president and CLO of Hard Rock
International. And thank you for this
opportunity to -- to chinme in.

| think it's inportant to stress one thing
here. It's all interconnected, it's very
conplicated. W're obviously very concerned
about the future of the project, and as Jon
poi nted out, that we have invested consi derable
resources to nmaking this project successful, and
we intend to make it successful, and that's what
we do in other jurisdictions.

And before |I joined the organi zation | ast
year, the organi zati on bargai ned for, negoti ated
for and entered into contracts that various fol ks
here today have nentioned in various forns.

And -- and we've nmentioned certain
provisions related to those, and representatives
for M. Ratcliff and Spectacl e have tal ked about
a coupl e of aspects of these as well, but 1| think
it's inportant to also stress that one of the
reasons that the trustee-in-waiting concept was
not sonething that we i medi ately rushed to
enbrace, if | can put it that way, was that the

contract contenplates -- the existing contracts
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contenpl ate a nunber of regul atory chall enges.
This is how contracts work. They were

negoti ated, they were figured out, bargai ned for
once upon a tinme, again, predating nme, and but
certainly Jon and Lorne Cantor and Nick Casiello
and Sean Caffery and others were part of this.

The contracts have a series of very robust
provi si ons on what happens in conplicated
regul atory circunstances.

None of this is anything anyone woul d have
want ed to happen, where we find oursel ves today,
but the contracts do contenplate how to deal with
t hose scenarios. They were bargai ned for
holistically. There is no reason to anend any of
those contracts. Those were specifically
negotiated for to ultinmately not create any
delays in the project; to create certainty with
the |l enders, to create certainty with the
operators, to create certainty with the
st akehol ders.

Those contracts, as conplicated as they nay
be and as interconnected as they nay be, they
wer e bargai ned for and contenpl ate these
scenari os.

And one of the conplications of a trustee
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scenario, be it voluntary or not, is an

accel erated default provision that we tal ked
about, various fol ks today have nenti oned. It is
not the only provision that is at issue here,
that is relevant here. There are other

di vestiture provisions, there are -- there's
sonmet hing called a gam ng trigger event that we
had actually specifically also referenced in our
conversations with the Conmm ssion. And we
encapsul ated our -- our thoughts on all of that
in the narrative that we put together that we
subm tted on Decenber 21st.

But essentially we believe that a
trustee-in-waiting would be not in the best
interests of the project. W believe that the
contracts contracted for, negotiated for were
robust enough to deal with these very conplicated
regul atory issues that we find ourselves in, so
when we engaged with Spectacle, we actually
presented an offer to M. -- well, actually it
was to M. G bson, we did not directly talk to
M. Ratcliff, but we tal ked to Spectacle
representatives and M. G bson to try to figure
out a path that honored the spirit and the letter

of the project and of the various contracts




© 00 N oo o B~ w N P

N NN N NN R R R R R R R R R R
gag A W N P O © 0o N oo 0o M W N - O

60

everyone negoti ated and bargai ned for a coupl e of
years ago.

And that -- that agreenent that we proposed
woul d not necessitate any del ays, would not | ead
to any del ays, would not |ead to any
conplications, frankly, fromthe project's
per specti ve. It would sinply be a transaction
that would fall within the four corners of the
existing contract that would naintain stability
and certainty for everyone, including the various
st akehol ders, the -- the nany jobs and
construction-rel ated jobs and direct jobs that
this project is designed to -- to spur in
northern I ndiana. The certainty was built into
these contracts. W're sinply trying to work
within existing rights and obli gati ons.

M. Ratcliff, through his representatives,
declined our offer, and, frankly, asked for a
better offer. And we, |looking at this
holistically, with a conmmtnent to the project
and the people of |Indiana and the stakehol ders
and our commtnent to excell ence across nultiple
jurisdictions, we went back to M. Ratcliff
t hrough his representatives and in fact agreed to

pay a hi gher anount, despite the fact that we
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didn't necessarily agree with the val uati on that
was being presented to us. M. Ratcliff asked
for nore noney, and we said fine, we will pay you
nmore noney, but this is within the confines of
the contract. W will not agree to give up
rights that we bargai ned for years ago
holistically. One is interdependent on the
other. One can't pull on a thread and expect it
to -- to not crunble other threads and pull on

ot her threads.

And M. Ratcliff came back to us through his
representatives and said well, | will agree to
your better, inproved offer if you anend the
exi sting contracts.

Well, again, the contracts were robust
enough to contenplate dealing with these
scenari os and did not necessitate any action that
woul d | ead to default.

What M. Ratcliff proposes that happen now
is essentially sone scenari o whereby, be it
t hrough a prom ssory note or sone other construct
that we don't have the specific details on and
hopefully we will get to understand the details
on one day, but he's asking for a renegotiation

of a deal that | eads to chall enges and del ays.




© 00 N oo o B~ w N P

N NN N NN R R R R R R R R R R
gag A W N P O © 0o N oo 0o M W N - O

62

And, in fact, as -- as the Conm ssion stated
or as Ms. Tait stated, that del ays are now
i nevitable. Delays have been -- on the record,

t hey have been stated as being sonething that is
now crystalli zed.

The contract contenpl ates what that neans.
The contracts were negotiated for. The contracts
are clear. They are not anbiguous. There is no
need to anend the existing agreenent to accede to
sonme ot her scenario that actually puts the
project in jeopardy.

The contracts, if we follow the contracts
that we all bargained for once upon a tinme not
that | ong ago, allow the project to continue
wi t hout del ays, w thout chall enges, hopefully,
any new chal |l enges, and allow the parties to neet
their obligations and proceed and nake sure this
project gets off the ground as it shoul d and
becones successful, builds a foundation for that.

We did not believe a trustee was necessary
because we were -- in the context of what |'ve
just described, we were negotiating with the
various parties to actually work within the
confines of the contract and have a deal.

It wasn't necessary because we proposed
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twi ce very reasonable offers that were both tines
rejected. And their rebuttal to us was well,
anend a fundanental right, a protection, Hard
Rock, that you bargained for years ago, not that

| ong ago, a couple of years ago, and then | nay
agr ee.

Well, essentially that is a renegotiati on of
a deal that if we stick to, as we shoul d, because
it's an existing contract and if we don't spurt
accel erated default provisions with | enders,
that's always a good thing. Now we are bei ng
asked to take on a burden of that desired
anmendnent by -- by M. Ratcliff and his
representatives, when we're not doi ng anything
but trying to live within the corners of our
contract that contenpl ate these scenari os and
allow us to commit to this project in a way that
benefits all our stakeholders, and, in fact,

I ndiana itself, if | nmay.

In any instance, | just wanted to make sure
that -- that we clarified to you that we weren't
ignoring the trustee-in-waiting concept. W were
analyzing it in extrenme detail with help from
Lorne Cantor, N ck Casiello and ot hers and fol ks

who hel ped negotiate it, but at the end of the
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day, we were trying to work within a -- within a
construct that did not necessitate disruption,
that did not necessitate del ays, that did not
necessitate accel erated default provisions that
woul d cause not hi ng but problems. W want to
make sure this works with as much stability as
the contracts allow. And the contracts don't
need to be anmended.

CHAl RVAN McMAI NS: Counsel, thank you for
your conmments. They're helpful and they're --
you are articul ate. I understand your points and
makes sense to ne.

Comm ssi oners, any ot her questions?

M5. FLEM NG  Chairman McMains, this is Kay
Fleming. WMy | respond very briefly on behalf of
Spect acl e?

CHAl RVAN McMVAI NS:  Respectfully, ma' am
you' re out of order.

Comm ssioners, are there any other questions
or coments?

| think -- Geg Snall, | think you' re next
on the agenda, sir.

MR SMALL: Thank you, M. Chair. Thank
you, Conmm ssioners. Good afternoon.

Bef ore you is Emergency Order 2020- Ms-03
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concerni ng the suspensi on of Roderick J.
Ratcliff's occupational license with the | GC

This differs from normal course Conmi ssion
orders as it is brought as an energency order
under the Indiana Adm nistrative Orders and
Pr ocedures Act.

An agency nmy conduct proceedi ngs under
IC 4-21.5-4 if an energency exi sts.

An order issued under that section nay be
i ssued by the Conmm ssion without notice or
evi denti ary heari ng.

An order issued under that section is
effecti ve when i ssued.

The Comm ssi on has broad powers under the
Ri verboat Gaming Act to ensure the integrity of
gam ng in the state of Indiana.

Anmong those powers are to investigate and
rei nvestigate applicants and |icense hol ders;
t ake appropriate adm ni strati ve enforcenent or
di sci plinary action against the |icensee;
i nvestigate all eged viol ations; and revoke or

suspend | icenses issued under |C 4-33.

An occupational licensee of the G is held

to a very high standard of suitability. Al

occupational |icensees have a continuing duty to

65
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mai ntain suitability for |icensure.

An occupational |icense does not create a
property right, but it is a revocable privilege
granted by the State contingent upon conti nui ng
suitability.

A Level 1 license is the highest |evel of
licensure under 1 GC regulation. It is subject to
t he utnbst scrutiny.

The Conmmi ssion may initiate an investigation
or disciplinary action against a |licensee if the
Conmi ssi on has reason to believe the |licensee is
not acting in accordance with |icensure
condi ti ons.

Qccupational |icensees nust cooperate with
and provide truthful information to enforcenent
agents and |1 GC staff during an investigati on.

The order before you in paragraphs 6 through
27 list numerous |1 GC code and regul ati on
citations applicable to this natter.

M. Ratcliff filed his Level 1 occupati onal
license application related to the Majestic Star
Casi no on Decenber 10, 2018. He received his
permanent Level 1 |icense on March 14, 2019.

At that tine, he was Spectacle Gary's CEO

and chai rman of the Board of Managers.
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M. Ratcliff is also a substantial owner of
the Majestic Star Casi no, nmeani ng he owns a
greater than 5 percent interest in the |license.

Under | GC regul ations, an individual's
enpl oynment or ownership interests can trigger
licensure. Here, M. Ratcliff required |licensure
for both his positions with the conpany, as well
as his ownership in the conpany.

On or about June 23, 2020, M. Ratcliff
resi gned as chai rman and chi ef executive officer.

Subsequently, M. Ratcliff was approved to
act in a newrole as financial advisor and
i nvestor relations, which also required a Level 1
i cense.

On Decenber 3, 2020, Respondent was
term nated fromthe financial advisor and
i nvestor relations position.

However, as previously noted, M. Ratcliff
continues his Level 1 occupational |icense due to
his continuing ownership interest in the |license.

As you may recall, on January 23, 2020, a
crimnal investigation was filed in the case of
United States of Anerica v. Charles ONeil in the
Eastern District of Virginia D strict Court.

The Crimnal Infornmation alleged that the
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vi ce president and general counsel of a gam ng
conpany forned in Del aware and based in

| ndi anapolis, Indiana, during the year 2015
conspired with Defendant O Neil to violate
federal election |laws by using a conduit schene
to exceed canpaign contribution limts.

New Cent aur Ganming, LLC, was the only
| ndi anapol i s- based gani ng conpany i n 2015.

During that time, M. Ratcliff was the CEO
of Cent aur Gam ng.

The 1 GC | aunched an i n-depth investigation
into both Spectacle and Centaur, i ncluding
associ ated i ndi vi dual s.

The | GC has uncovered nunerous pieces of
derogatory information related to M. Ratcliff,
i ncl udi ng the foll ow ng:

M. Ratcliff, upon informati on and beli ef,
was identified in the Septenber 24, 2020,
indictnment in the matter of United States of
America versus Darryl Brent Waltz and John S.
Keel er as the Centaur executive.

M. Ratcliff has failed to cooperate with
the 1GC investigation by twi ce refusing to appear
for an interview. It is believed that

M. Ratcliff is the only Level 1 |licensee to
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refuse to appear for an interviewin the IGC s
hi story. The |atest refusal to appear occurred
on Decenber 10, 2020.

M. Ratcliff has association with three
ot her individuals who have refused to participate
in 1GC interviews, including two who have pl eaded
the Fifth Anendnent.

M. Ratcliff failed to update the | GC on
signi ficant changes to his trust agreenent,
speci fically nam ng a new trustee.

M. Ratcliff has failed to report to the 1GC
that he made equity transfers of interest in
Maj estic Star to various individuals.

M. Ratcliff also failed to notify the | GC
about a significant contract that contai ned a
| arge nonetary settl enment anopunt.

Finally, despite his Decenber 3, 2020,
term nation fromthe financial advisor and
i nvestor relations position, M. Ratcliff --
M. Ratcliff continues to exert control over the
casino owner's licensee by acting as if he is
still in that role.

Each of the aforenentioned represents
serious issues that call into question

M. Ratcliff's suitability to hold a Level 1
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| i cense. Taken as a whole, they establish that
his |icense shoul d be suspended, at a mni ni nrum

An energency is warranted as M. Ratcliff is
continuing to function and exert control and
i nfl uence on behalf of the casino owner's
i censee.

Hi s continuing actions thwart and undermnm ne
the 1GC s investigation into these serious
matters: Specifically, his refusal to
participate in the investigation and answer | GC
questi ons.

The actions further underm ne the ability of
the renaining parties in good standing to
identify solutions related to the ongoi ng
suitability review of Spectacle, the conpany.

Resol ving these serious issues i s even nore
i nportant considering Spectacle Gary hopes to
nmove gam ng operations fromthe vessel |ocated at
Buf fi ngton Harbor to an inland facility that is
currently under constructi on.

Whi |l e you' ve heard testinony here today and
been provided materials that argue an energency
is not present, the agreenment prepared does not
cure the enmergency and needed action as it

cont ai ns conti ngenci es whi ch have not been
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obt ai ned.

The agreenent is not ripe relative to
today's actions, especially in light of the fact
that the agreenent was provided to the Conmm ssion
just yesterday afternoon.

Comm ssi oners, the order before you, if
approved, would suspend M. Ratcliff's Level 1
occupational |icense inmedi ately. Per -- per
AOCPA, the energency suspension would be in effect
for up to 90 days. At that time the 1GC could
seek to revoke the |icense.

' m happy to answer any questions the
Comm ssi oners nay have.

Thank you.

CHAl RVAN McMAI NS: Thank you, Counsel.

Comm ssi oners, any questions for Counsel or
Smal | ?

Heari ng none, Conmmi ssioners, what is your
pl easure?

COW SSI ONER FI NE:  Move for approval.

COW SSI ONER DUDI CH: Sorry. Sorry.

Second.
CHAl RVAN McMAI NS: Thank you, Conm ssi oners.
It's been properly noved and seconded to

approve Order 2020- Ms-03.
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Is there any di scussion on the notion?

Heari ng none, all in favor of the notion,
pl ease signify by saying aye.

(Chorus of ayes.)

OQpposed say nay.

Moti on carries unani nously.

Thank you, M. Small. Please proceed.

MR SMALL: Thank you, Chair.

EXECUTI VE DI RECTOR TAIT: Actually |I'm goi ng
to pretend that |1'm general counsel again and
take -- take the last two Orders, Chairnman, if
t hat' s okay.

So the next order before the Conmm ssion is
Order 2020-168 regarding an equity interest in a
casi no owner's |icense.

On July 6, 2020, M. Ratcliff and Spectacle
Gary both executed and submtted letters of
assurance to the Conmm ssion regardi ng acti ons
both agreed to take in the event certain actions
occurred. A copy of the letters of assurance
have been provided to you in your materials and
wll al so be attached to this order as Exhibits A
and B.

Wth the energency action just taken, the

Conmmi ssion has instituted an -- an adm ni strati ve
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action regarding M. Ratcliff's occupati onal
license. M. Ratcliff agreed in his letter of
assurance to replace hinself as trustee of the
Roderick J. Ratcliff Revocable Trust Agreenent,
the instrunent which holds the equity interest in
the casino owner's |license, wth a person
acceptable to the Conm ssion to serve as the sole
trustee during the pendency of any crim nal
action or any admnistrative action.

Spectacle Gary further assured the
Conmmi ssi on that during the pendency of an action
against M. Ratcliff, it would ensure that
M. Ratcliff would not exercise any
responsibilities or duties on behalf of the
conpany. Spectacle Gary further assured the
Conmi ssion that it understood failure to do so
could result in the inposition of a
trustee-in-waiting.

Consi stent with these voluntary assurances
provided to the Comm ssion by M. Ratcliff and
Spectacle, it is the intention of the action
before you to renove M. Ratcliff from any
ability to exercise control, nanagenent, or
voting related to Spectacl e.

The order woul d, by January 8th, order
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Spectacle and M. Ratcliff to renove M. Ratcliff
individually and/or as trustee of his trust, from
any ability to exercise control, nanagenent, or
voting related to Spectacle Gary or Spectacle
Entertai nnent, including, but not limted to,
anendi ng and restating the Roderick J. Ratcliff
Trust Agreenent by replacing the current trustee
with a person acceptable to the Comm ssion to
serve as trustee during the pendency of the

adm ni strative action against M. Ratcliff.

It would further order Spectacle and
M. Ratcliff to i medi ately advi se the Conmmi ssi on
of notice of M. Ratcliff's revocation of the
trust agreenent.

It would further order Spectacle to ensure
that M. Ratcliff ceases to exerci se any
responsibilities or duties on behalf of the
conpany. And failure for Spectacle to do so wl|
result in disciplinary action.

Lastly, it delegates to ne, the Executive
Director, the authority to approve or di sapprove
of the trustee, the nethods sel ected by Spectacle
and M. Ratcliff to effectuate this order, the
i npl enentati on of nmethods selected, and to

approve of alternative |egal instrunents proposed
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in order to nore efficiently conply with the
intentions of the order | had outlined above.

There woul d al so be sone conditions. An
acceptable trustee to the Comm ssion nust be
i ndependent from Spectacle and M. Ratcliff and
cannot have a current or past interest in
Spectacle-related entities or affiliates thereof.

Spectacle and M. Ratcliff shall, in good
faith, do whatever is necessary to indemify and
protect the Comm ssi on-approved trustee from any
negative |legal action resulting fromthis
appoi nt nent .

M. Ratcliff's voting rights nust be vested
in the Conmm ssion-approved trustee.

And revocation of the trust agreement during
t he pending adm nistrative action is prohibited.

Now, as we have tal ked about, the Comm ssion
recei ved |l ess than 24 hours ago an escrow concept
which nay or nay not satisfy the directives of
this order. W are happy to work with the
parties and we will conduct a prompt review, but
given the tardi ness of this subm ssion, we do not
have a | evel of confort that the escrow concept
adequat ely renoves control, managenent and

i nfluence of M. Ratcliff, especially in |light of
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the intricacies associated with the fact that
M. Ratcliff's shares are held in the revocabl e
t rust.

Furthernore, as indicated in M. Snmall's
presentati on previously, you know, M. Ratcliff
has conti nued, despite representations otherw se,
to exert influence and control over the casino
owner's |icense.

So that concludes ny presentation. And |I'm
happy to answer any questi ons.

CHAl RVAN McMAI NS: Thank you, Ms. Tait.

Comm ssi oners, any questions for Ms. Tait?

Comm ssi oners, what's your pl easure
concerni ng proposed Order 2020-168?

COWM SSIONER DUDICH: M. Chairman, |'d nmake
a notion to approve the Order 2020-168 as
pr esent ed.

COW SSI ONER W LLI AMS: Second.

CHAl RVAN McMAI NS: Thank you, Conm ssi oners.

It's been properly noved and seconded to
approve Order 2020- 168.

Is there any di scussion on the notion?

Heari ng none, all in favor of the notion,
pl ease signify by saying aye.

(Chorus of ayes.)
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Qoposed?

Heari ng none, the notion carries
unani nousl vy.

Ms. Tait.

EXECUTI VE DI RECTOR TAIT: Sorry for the dog
barking incident. Okay. |'ve noved | ocations,
but | amready to proceed, M. Chair, with the
| ast order before you, which is Order 2020-169
regardi ng the di sassociation of an equity
interest in a casino owner's |icense.

On or about Septenber 24, 2020, an
indictment was filed in the matter of the United
States of Anerica versus Darryl Brent Waltz and
John S. Keel er charging that John Keel er engaged
in a conspiracy to nake and recei ve corporate
canpai gn contributions in violation of federal
el ection | aws, nade fal se statenents and
obstructed justi ce.

On Septenber 29, 2020, the Conm ssion issued
an energency order suspending the Level 1
occupational |icense of M. Keeler. At the tine,
M. Keel er served as the vice president and
general counsel for Spectacle and al so the
secretary of the Board of Managers.

On Decenber 3, 2020, paperwork was fil ed
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with the Conm ssion denoting that M. Keel er had
been term nated from Spect acl e; however,

M. Keeler continues to hold dass A units in
Spectacle Gary, the ultimte parent conpany of
the Majestic Star Casino, and related entity,
Spect acl e Entertai nnent.

On Decenber 1, 2020, the Comm ssion
requested an interview with M. Keeler, and he
ref used.

The public's confidence and trust can only
be mai ntai ned through the strict regul ati on of
facilities, persons and associ ati ons.

The order before you would require Spectacle
and M. Keeler to disassociate by January 15,
2021, which shall include a disposition of all of
M. Keeler's units and interests in Spectacle and
affiliated entities.

It would further delegate to ne, the
Executive Director, the ability to approve or
di sapprove of Spectacle's proposed nethod to
acconplish and i npl enent the terns of this order,
i ncluding the authority to approve or di sapprove
any purchaser of M. Keeler's units.

It would further be conditioned on the

follow ng: The disposition of the equity
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interests nust be comercially reasonable. The
burden i s upon Spectacle to denonstrate
reasonabl eness to the Conm ssion, but in
conducting its review, the Conm ssion wll
consi der market price, the purchase price and any
formul as contained within rel evant docunents.

Any ongoi ng association with M. Keel er,
whet her it be trust or famlial relations, is
expressly prohibited and does not constitute
conpliance with the order.

And, in addition, any disposition of
M. Keeler's equity shall not be contingent on
future events or subject to prom ssory notes,
security agreenents or proxy agreenments of any
ki nd.

Now, agai n, the Conm ssion received at
8 p.m last night an agreenent between Spectacl e
and M. Keeler which may or may not satisfy the
actions outlined in this order. The staff wll
pronptly conduct an analysis and work with the
parties. However, you know, adoption of this
order we believe is still merited.

So at this point that concl udes ny
present ati on. | "' m happy to answer any questi ons.

CHAl RVAN McMAI NS: Thank you, Ms. Tait.
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Comm ssi oners, any questions for Ms. Tait?
Heari ng none, what is your pleasure?
COW SSI ONER FI NE: Move for approval.
COWM SSI ONER COHEN: | second.

CHAl RVAN McMAI NS: Thank you, gentl enen.

It's been properly noved and seconded to

approve Order 2020-169.

Any di scussi on on the notion?

Heari ng none, all in favor of the notion,

pl ease signify by saying aye.

(Chorus of ayes.)
Qoposed?

Heari ng none, the notion carries

unani nousl vy.

The next itemon the agenda is the next

meeting. The next neeting will be announced at a

future date.

COWM SSI ONER W LLI AMS: M. Chai r man.

M . Chai r man.

CHAI RVAN McMVAI NS:  Yes.
COWM SSI ONER W LLI AMS:  Wth all due

respect, | really would |i ke to have sone
conversation around the project as it stands now

and the ability to nove forward.

CHAl RVAN McMAI NS: Thank you, Conmmi ssi oner
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WIIlians.

Ms. Tait, would you care to conment on
t hat ?

EXECUTI VE DI RECTOR TAIT: Sure. So as |
i ndi cated previously, a couple weeks ago staff
communi cated to the relevant parties that given
the uncertainty surrounding all of these nmatters,
and, like | said, |I alnpbst feel nore uncertain
today, which I didn't think was possible, that
staff would not be diverting resources fromthe
current docked riverboat to the | and-based
facility, again, in an effort to protect the
state's interests and to protect the workers of
Maj estic Star Casino.

So, you know, certainly if it is the
intention of -- of the Conmm ssioners for that
directive to be nore clear or further expounded
upon, |'"m happy to do so. As | indicated, that
is sonething that can be done at the staff |evel,
but woul d appreciate any insight or direction
t hat you have for staff.

COW SSI ONER W LLI AMS:  Well, that satisfies
my i nmedi ate concern, and | just, as one
conmm ssi oner, would support and appl aud the

staff's action and woul d be happy to receive
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updat es periodically even ahead of the next

meeting to just assure us that things are -- are
paused until it's appropriate to nove forward.
Thank you.

EXECUTI VE DI RECTOR TAIT: Yeah. No,
certainly -- certainly happy to -- to keep you

post ed and updated as we nove al ong navi gati ng

this -- this issue.
COWVM SSI ONER COHEN: I share Conm ssi oner
WIllians' concern that a pause nay be appropriate

at this time as we work through sone of these
very conplicated issues.

CHAl RVAN McMAI NS: Any ot her comment s,
Comm ssi oners?

Heari ng none, is there a notion to adjourn?

COWM SSI ONER DUDI CH: So npved,
M. Chai r man.

COW SSI ONER FI NE: Second.

CHAl RVAN McMAINS: It's been properly noved
and seconded to adj ourn our neeting today.

Any di scussion on the notion?

Heari ng none, all in favor of the notion,
pl ease signify by saying aye.

(Chorus of ayes.)

Thank you. Thank you, | adies and gentl enen.
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Thank you, Comm ssioners and nenbers of our
staff, for working so hard and getting together
in the mddle of the holidays here to resol ve
these matters.

This neeting is now adj our ned.

(At 2:19 p.m, Decenber 23, 2020, this
meeti ng of the I ndiana Gam ng Comm ssi on was

adj our ned.)
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STATE OF | NDI ANA )
) SS:
COUNTY OF MARION )

I, Dianne D. Lockhart, a Notary Public and
St enogr aphi c Reporter within and for the County of
Marion, State of Indiana at |arge, do hereby certify
that the I ndiana Gam ng Conm ssi on Busi ness Meeting
hel d on Decenber 23, 2020, commencing at 12:39 p.m
virtually over Mcrosoft Teans in |Indianapolis,
| ndi ana, was taken down in stenograph notes and
afterwards reduced to typewiting under ny direction,
and that the typewitten transcript is a true record
of the proceedi ngs had.

IN WTNESS WHEREOF, | have hereunto set ny hand
and affixed ny notarial seal this day of

January, 2021

NOTARY PUBLI C

My Commi ssi on Expires:
June 4, 2023

County of Resi dence:
Mari on County
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