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CHAI RVAN Di G ACOMO COLINS:  They' re goi ng
to hand out hard copies. M ckey, can you grab those
pl ease.

M. JONES: Al right. W just need to
change the cord.

CHAI RMAN Di G ACOMO COLINS: W' re ready
when you are. Just let us know \Wenever you're
ready, just begin.

M. JONES: We will be, Chairman, as soon
as we get the Power Point up.

CHAI RMAN D G ACOMD COLINS:  Okay. Good.
Just stand up and start talking, and I'Il | ook up

M5. JONES: We're ready. Good afternoon,
Chai rman Colins, Board nenbers. Marie Jones from Fox
Rot hschild here on behalf of the Bushkill G oup

I would first Iike to thank the Board for
providing us with this opportunity to present
evi dence establishing our eligibility under Section
1305 of the Act.

Present fromthe Bushkill Goup today is
Andrew Wrt hi ngton, President and Chief Executive
Oficer, who you will hear fromtoday. WMark Turner
Vi ce President and Chief Qperating Oficer and G na
Bertucci, Vice President of Marketing, Holly Freenan,

Director of Special Project and in charge of our
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Power Poi nt and Bruce Flint, D rector of New Mdi a.

CHAI RVAN Di G ACOMO COLINS: They are going
to testify.

M5. JONES: Yes.

CHAI RVAN Di G ACOMO COLINS:  \Whoever is
going to testify, please stand to be sworn.

M5. JONES: |'msorry. And Eric Ondorff,
t he professional |and surveyor.

(Wtnesses sworn en nasse.)

M5. JONES: Bushkill clearly nmeets the
eligibility requirenents under the Act. We will
presenting additional information regarding certain
criteria, however, to elimnate certain itens, we
briefly want to say to the Board that Bushkill G oup
is not associated in any way with Category 1 or
Category 2 |icensee.

The Bushkill facility is not [ocated in any
i mprovenent zone, an applicant is not a public
of ficial or executive |evel public enployee.

The other criteria under Section 1305(a) of
the Act requires that the facility be a
wel | -established resort hotel, having no fewer than
275 guest roons under comopn ownershi p and having
substantial year-round guest anenities. | believe

that is the last time | will say that today.
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To establish this criteria, we will first
show a two and a half mnute video presentation of
the facility.

(Vi deo pl ayed.)

M5. JONES: As you can clearly see fromthe
vi deo presentation, Bushkill Goup is a
wel | -established hotel having substantial amenities.

I would now like to introduce Andrew
Wrthington to review this issue and other criteria.
Thank you.

MR WORTHI NGTON:  Good afternoon, Chairnman
Colins and Conmi ssioners. As Marie said, |'m Andy
Wort hington. Now, that you have seen our short
video, | would just like to go through a few slides
to give you an idea of the size and scope of the
current amenities existing in Fernwood.

This first slide in the red circle is the
events center, or special events center that we would
propose to convert to a casino. It's a standing
buil ding, currently hosting concerts.

We do conedy. W had Bill Cosby there a
few years ago. W do professional westling on a
regul ar basis. W do boxing, including we held the
regional Aynpic trials there for the last O ynpics

on boxi ng venue.
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W al so have a boxing training center
there, which at any given tinme has numerous
professional fighters training in that facility --
that is proposed to be converted into a casino.

In addition to those anenities, here is a
close-up of it. It will show you that the building
is connected to one of the three buildings on the
property that we house hotel roons in. It's adjacent
across the way fromour hotel |obby, our restaurants,
and our neeting space.

So, we'll go back to this and now we'l|l
show you some of the locations of sonme of the other
ameni ties.

W have a winter fun center and snow tubi ng
park. W have 18 hole Par 71 golf course. W have 8
i ndoor and outdoor pools. W have paddl e bunper
boats on one of our I akes.

We have horseback riding year-round. W
have canoeing and rafting on the prem ses. W have a
paintball field on the prem ses. W have a |arge
ganme zone and a large fitness center.

We have a miniature golf course. W have
outdoor tennis and basketball. Al of those
amenities are currently existing and currently in

use.
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In addition to those anenities, and the
ones that we have shown on the video, we have al so
three | akes on the property. W have a sand
vol l eyball court. W have various picnic areas.

W have a full-tine recreational staff that
conducts daily activities for our guest. W have a
separate golf practice hole that is about 150, 180
yard hole with a full tee box, full green, sand traps
that is not part of the 18 hole golf course. Al of
these anenities are on-site and operational .

Fernwood Hotel and Resort is a real resort
of fering substantial year-round anenities. | would
liken a true resort to a cruise ship, a cruise ship
on | and.

You can park your car when you arrive and
never |eave the resort until your vacation is over.
W like to think of Fernwood that you can find
everything you need for your vacation on our
property.

I would also like to add, with respect to
the i ssue of substantial amenities and the resort --
the resort hotel designation that Fernwood Hotel and
Resort is located in a resort district in the Mddle
Smi thfield Townshi p.

Next, we will go on to the 275 roons under
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common ownership issue. As | showed in the previous
slide of the property, Fernwood has 212 hotel roomns
in three buildings and on the sane side of the street
as the proposed casino. They are designated there.

We al so have 436 Tree Tops, right-to-use
roons for a total of 648 rental roons that we own and
control

W have not counted the 246 deeded tine
share villas that we also own sone interest in in
this calculation. So the 648 total rentable roons is
only roons that we fully own and control

The Tree Tops tinme share is right-to-use,
as | have said. R ght-to-use tinme share is the sale
of alicense. It's aright to occupy a week of
acconmodations in a given season for a termof years
There is no conveyance of a further interest besides
a license

We al so control our right-to-use occupancy
in such a manner that under no circunstances coul d
there ever be a night where Fernwood woul d have fewer
than 275 roons for general public rental guests.

The next slide is in response to sone of
t he questions fromthe Conmi ssioners yesterday, just
a couple of brief statistics.

Annual Iy, we service about 540,000 guests
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on an overnight basis. W have additional day guest
visits of 65,000. The average |length of stay at our
resort is 3.8 days. Qur average daily rate is $120
per night.

As to seasonal occupancy, we're |ike nost
of the Pocono resorts, we're very busy in the sunmer,
as full as we can be. W' re busy during ski season
and hol i days and rmuch | ess busier during the shoul der
seasons, fall and wi nter, aside fromwhen the | eaves
are turning.

One of the things that we view as
significant in our application is that we market
al most exclusively to out-of-state guests.

So, our understanding of the intent of this
legislation is bringing out-of-state dollars into
Pennsyl vania. That's what we do pretty well.

I have listed there for you, 40 percent of
our guests are fromthe New York State, 34 percent
are fromstates other than New York, New Jersey, or
Pennsyl vania. That's primarily New Engl and st ates.
W do a lot of marketing in the Baltinore and
Washi ngton D.C. area. Then 16 percent of our guests
are from New Jersey.

Only 10 percent of the overnight guests at

our resort are originally fromthe State of
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Pennsyl vania or originate in the State of
Pennsyl vani a.

Ownership of the Bushkill Goup, | would
like to get through that briefly. Bushkill Goup is
the applicant. W own both HaRa Corp. and HRP Corp.
HaRa Corp. is the nmore significant for the
appl i cation purposes because, they are 100 percent
owner of Fernwood Hotel and Resort and the Villas at
Tree Tops. That's where the proposed casi no and al
of the roonms exist. HRP Corp. controls the deeded
time share units through the Villas at Fairway.

Restricted access to the casino floor is
also a significant issue. It is one we have studied
in sonme detail. This is just a relisting of the
requi renments under the Act.

The next slide will show what we have
proposed to do about it. Al of our overnight guests
are currently registered through the resort's
reservation system They will continue to be done
so. Al of their information will be in our
reservati on system

We al so have an existing point-of-sale
systemthat will record all paynents by patrons of
any of our resort anmenities fromgolf to restaurants.

That information is imediately available to the
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staffers at the player's desk.

So, anybody who believes they are eligible,
any overni ght guest, any patron will be directed to
the player desk. They will then be identified; and
if they are, in fact, eligible both through either
bei ng an overni ght guest, from paying the di mninus,
and from havi ng being older than 21, then they wll
recei ve an access pass.

After they receive that access pass, they
will need to show that access pass to the security
personnel, who will be at the single controlled entry
point to the casino floor.

Then, once on the floor, the play can be
tracked t hrough use of the issued player cards, if we
need to do so.

This is just an outline of the proposed
casino layout. The outline in red is the casino
fl oor and the indications you see at the top of that
red mark is the single control point of entry. |It's
adj acent -- inmediately adjacent to the player desk
so there can be no question whether or not soneone is
eligible and able to go onto the floor. Here is a
close-up of that. The next slide should show you an
artist's rendering of that. | think that's it.

Thank you very nuch
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CHAI RVAN D G ACOMO COLINS:  Thank you.

M5. JONES: | will just adjust this. The
next criteria under 1305(b) is the requirenent that
no Category 3 licensee shall be |ocated by the Board
within 15 linear miles of another licensed facility.

Li censed facility is clearly defined under
the Act as the physical |and base | ocation on which a
licensed gami ng entity is authorized to operate sl ot
machi nes.

The | ocation that the Board authorizes for
t he pl acenent and operation of a slot nachines is not
the entire facility of the |icensee but the casino
fl oor area and any nodifications to that approved
| ocati on nust be approved by the Board.

The Board does not |icense an entity to
operate machi nes anywhere on its property. W
couldn't put one on our golf course even though
someone nmay suggest that at sonme point.

Further, the original Pennsylvania
Racehor se Devel opment and Gami ng Act had the
addi tional phrase of and associated areas in the
definition of licensed facility.

This was renoved as part of Senate Bill
862. The clear intent by the renoval of the

associ ated area | anguage was to define the |icensed
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facility as a location where the slot nachines are
| ocat ed.

If the intent was to have that remain a
broad definition, associated areas woul d have
remai ned in the definition.

Based on the wording, it is clear 15 linear
mles fromthe licensed facility nmeans that a
measur enment should be fromthe ganing floor to the
gam ng fl oor.

The slide up here shows the -- is an
excerpt fromthe Board' s engineer's proximty report.
It shows that Bushkill Goup is over 15 linear mles
from Munt A ry.

The Board's expert only found one exception
in which the Bushkill Group is less than 15 niles
fromMunt Airy and that is if the Board utilizes
property line to property line.

As can be seen fromthe next slide,

Bushkill Goup is over a half mle, Munt Airy is
over one and a half mles for a total of 2 mles.
These properties are spread out, and they tend not to
be, you know, a condensed area.

If the Board utilizes the property line to
property |ine neasurenent, only one applicant would

nmeet the 15 linear mleage requirenent and as that is
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of the fact that they are not a resort hotel but a
convention center.

Further, the Board shoul d consider the fact
that if the interpretation is property line to
property line, this would be a noving target, as a
Category 1 or 2 licensee could nerely purchase
additional property closer to the Category 3
applicant and renove that applicant fromeligibility.

In fact, you could have not at |icensing

but in two years fromnow, somebody buy a piece of

property and then you're within the 15 mles. It
shoul d be as the statute says, |icensed gam ng
facility.

To review the specific areas and m | eage
issues, | would like to introduce Eric Orndorff, who
is a professional |and surveyor and regi onal service
group nanager with Herbert, Row and and G ubic.

M. Ondorff's curriculumyvitae was
provi ded as part of the pre-hearing nmenorandum and |
woul d ask that he be qualified as an expert in the
| and surveying field.

CHAI RVAN Di G ACOMO COLINS:  Wbul d you j ust
briefly surmse it.

M5. JONES: | will actually ask himto do

SO.
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CHAI RVAN Di G ACOMO COLINS:  Just come up
and sunmari ze it.

MR, ORNDORFF: Good norning. M nane is
Eric Ondorff and I work here in Harrisburg with
Herbert, Row and and G ubic. | have a Bachel ors of
Sci ence Degree in Geography from Penn State.

I have a Masters of Science Degree in
surveyi ng and mapping fromthe University of Florida
and | ama licensed | and surveyor here in the
Commonweal th of Pennsylvania as well as the State of
Mar yl and.

I did review the Board's engineer proximty
report --

CHAI RVAN Di G ACOMO COLINS: Hold on. He's
accepted as an expert. He can go on.

MS5. JONES: Thank you.

MR. ORNDORFF: | was asked by the Bushkil
Group to review the engineer's proxinmty report and
do agree that the closest existing casino facility,
Mount Airy, is outside of a 15-mle radius from
Fernwood' s facility.

We went on to verify that by performng
di stances fromspecific points of reference. | would
like to just go over those points of reference with

you, as well as our nethodol ogy for making those
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measur ement s.

The orthophot ography that you see here is
derived froma PA Map Program which is a program
under the adm nistration of DCNR t hrough a grant at
Penn St ate.

They fly to parts of the Commonweal th
periodically to drive this orthophotography. It is
produced to be at a horizontal scale from1l inch to
200 feet.

The horizontal positional accuracy
tol erance of the orthophotography to be within 6.67
feet. That is why we actually chose to nake our
nmeasurenments in mles to the nearest hundredths of a
mle. The nearest hundredth of a mile states that we
are plus or mnus 52.8 feet with our neasurenents
with regards to the precision of those nmeasurenents.

If we try to go to the nearest thousandths
of a mle, we would then actually be saying that our
nmeasurenent are far nore precise actually within 5.82
feet, which is a greater tol erance than the actual
hori zontal accuracy that the orthophotography was
produced at.

The points of reference that we | ooked at,
you can see the Fernwood casino site here, the nmain

entrance building is |abeled there, as well as the
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center of the casino floor in the existing events
center, and the closest building to Mount Airy is the
eastern nost corner

You can see that there is over a half a
mle between the facility and its western nost
corner, which is closest to Mount Airy. The parcel
boundary was derived from Monroe County G S
Ceographic Informati on System Departnent, their
parcel layer for the county.

Simlarly, Munt Airy, we had points of
reference there on the casino building. You can see
their eastern nost corner is well over a mle and a
half fromthe facility and closer to the Fernwood
site.

On a linear distance point to point from
t he Fernwood casino floor to the Mount Airy casino
floor is 15.57 mles. The casino door to casino door
is 15.57 miles. So we concur with the Board's
proximty report.

W al so did a radial search around to the
next nearest applicants, as well as existing
facilities. They are well beyond the 15-mle radius.

CHAI RVAN Di G ACOMO COLINS:  Thank you.

M5. JONES: As you can see from our

presentation, Bushkill has established that we neet
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the requirements under 1305 of the Act. It is
clearly a well-established resort hotel with
substantial year-round anenities and nore than 275
guest roons under conmon owner shi p.

Bushkill's licensed facility will be nore
than 15 linear mles fromMunt Airy's |licensed
facility. It is not associated with a Category 1 or
2 licensee, not within an inprovenent zone, and it is
not a public official or executive |evel public
enpl oyee.

We woul d be happy to address any questions
the Board may have

CHAI RVAN Di G ACOMO COLINS:  Thank you.

Now, 1'Il ask M. Moyer to conme forward.
MR. MOYER: Good afternoon. Wuld you like

me to go through the nethodology? It's alittle bit

different --

CHAI RVAN D G ACOMO COLINS:  Yes.

MR. MOYER: Ckay. Again, ny name is Rick
Moyer. |I'mthe chief of surveyors for MTish, Kunkle
and Associates (MK). | have over 14 years of

surveyi ng experience.
We provide professional consulting
engi neering, surveying, environnmental, and

constructi on nanagenent services for various
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governnental and private clients.

I am a professional engineer and a
prof essional |and surveyor in the State of
Pennsyl vani a.

Some of ny responsibilities as a chief of
surveys is to process and review the survey data,
cal cul ate property boundaries, and to oversee and
coordi nate the survey crews.

The issue being Statute 4 Pa.C. S. 1305
reads, facilities located in Pennsylvania that could
gqualify for a Category 3 gam ng operator's license
cannot be located within 15 linear mles of any other
i censed sl ot machi ne casi no.

MK was hired by the Pennsylvania Gani ng
Control Board to nmeasure the straight |ine distances
between facilities for these five scenarios:

One, closest points on property boundari es.

Two, front entrance to front entrance.

Three, two closest points on gam ng floors

Four, two cl osest points on buil dings
housi ng the ganming fl oor.

Five, primary roadway entrance to prinmary
roadway entrance.

Al of the measurements were taken on the

Pennsyl vani a State Pl ane Coordi nate System
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t opographi ¢ mappi ng, and aerial photography were
obtai ned fromthe Pennsylvania Spatial Data Access
website and were also relayed on to the State Pl ane
Coordi nate System |and devel opnent or site plans or
solicited fromthe currently or pending |icensed
facility along with the applicant.

Fromthe plans provided a series of points
in the closest direction to the opposing facilities
were identified for field verification.

MK surveyors, under ny direction, utilized
a Trinmble ProXH GPS backpacking unit with an accuracy
of 2 feet in either direction and | ocated where
possi bl e property corners, corners of buildings, and
front door locations. Locations which could not be
obtai ned by GPS were interpellated fromthe plans
provi ded.

The cal cul ation, by having all of the data
on the sanme coordi nating system the northern and
eastern coordi nates coul d be obtained and the
hori zontal cal cul ated by inverse and between points.

Fromthe calculations the results are as
follows: Fernwood to Mount Airy, two cl osest points
on property boundaries 13.2 mil es.

Second, front entrance to front entrance

15. 6.
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Three, two cl osest points on the gam ng
floors, 15.5.

Four, two cl osest points on buil dings
housi ng gam ng floor, 15.5 mles.

The fifth one, primary roadway entrance to
primary roadway entrance, 15.7 nil es.

Qur concl usi on, Fernwood using straight
i ne nmeasurenments on the Pennsylvania State Pl ane
Coordi nate System Fernwood is nore than 15 niles
away fromall currently or pending Iicensed
facilities, |ess one exception.

When the two cl osest property corners are
used for the basis of neasurenent, Fernwood is |ess
than 15 niles from Mount Airy.

MR, DONAGHUE: Chairman Colins, | would
like to nove that report.

CHAI RVAN D G ACOMO COLINS:  Any obj ection?

MS5. JONES: No objection. | do want to
note though on his PowerPoint presentation, he had
the quote from Section 1305(b) slightly wong.

CHAI RMAN D G ACOMD COLINS: Al right.

MR, DONAGHUE: And also with regard to
yesterday's hearings, | would |like to nove
M. Myer's reports in and | would note that counse

are present in this room
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CHAI RVAN Di G ACOMO COLINS: The reports are
accepted and the statute speaks for itself. Were
are we now? W're up to the other applicant, |
think, Valley Forge. Valley Forge is going to nake a
conment from counsel

MR, KING (Good afternoon, Madam
Chai rwoman, nenbers of the Board, |I'm Adrian King,
here on behal f of the Valley Forge Convention
Part ners.

At this point intinme, we will not be
presenting any evidence with respect to our notice to
test eligibility. W've been devel oping and | ooki ng
at the evidence.

If we do decide that there's a good faith
basis to proceed, we will file such within the 15-day
peri od that has been established by the Board.

CHAI RVAN D G ACOMO COLINS:  Very good.
Thank you, sir.

M ss Jones, do you have anything further on
behal f of your client?

M5. JONES: | would just like to nove
certain itens into evidence. Exhibit 1 would be the
application of Bushkill Goup; Exhibit 2, the
suppl enents thereto; Exhibit 3, the PowerPoint and

vi deo presentation seen today; and Exhibit 4, the
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pr eheari ng nenorandum
CHAI RMAN D G ACOMD COLINS: Al right. Any
obj ecti on, M. Donaghue?
MR, DONAGHUE: No objecti on.
CHAI RVAN Di G ACOMO COLINS:  Thank you.
It's accepted. That concludes this hearing.
COW SSI ONER RI'VERS:  Any questions?
CHAIRVAN DG ACOMO COLINS: Ch, I'msorry.
Commi ssioner G nty, any questions?
COMM SSI ONER G NTY:  Just one.
Did you calculate the driving distance from
the resort?
MR, WORTHI NGTON: W did through Mapquest,

if that counts; and it's 25 niles shortest driving

route.

COMWM SSI ONER GI NTY:  Thank you. No further
guestions.

CHAI RMAN Di d ACOMO CCOLINS:  Commi ssi oner
Soj ka?

COW SSI ONER SQJKA: | had just a coupl e of
qgui ck questions, again, about our favorite subject,
the time shares. | did hear you say that those are
deeded properties; is that correct?

MR WORTHI NGTON:  No. Those that we are

including in the count for 275 roons are right-to-use
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only. W have an additional 246 deeded villas that
we did not count anywhere, other than the footnote
that they are not included in the 648 total rentable
roons.

COW SSI ONER SQJKA:  So that slide that you
provi ded that had --

MR, WORTHI NGTON:  The guest roons under
comon ownership, that slide?

COW SSI ONER SQIKA:  Yeah.

MR WORTHI NGTON: W have -- in terns of
rental keys on the property -- | don't want to
confuse the situation by counting the deeded tine
shares. W have 906 keys on the room

We have only counted those that are not
part of the deeded tine share regine. Even those
ni ghts that we own on the deeded villas, we have not
counted. Once when we got to 648, we figured we had
plenty and we're just going to stay out of the deeded
si de.

COW SSI ONER SQJKA:  These right-to-use
guests don't have any specific building associated --

MR, WORTHI NGTON:  That is correct. They
have the ability to come in and nake a reservation
when we have availability within a specific season.

COMW SSI ONER SQJKA:  Right. | al so noted,



10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

25

you were somewhat unusual in providing your average
daily rate.

MR WORTHI NGTON: It was asked for
yesterday so --

COWM SSI ONER SQJKA:  That | assune is the
roomonly, does not include food?

MR WORTHI NGTON:  That is correct.

COW SSI ONER SQJKA:  When you do that, how
do you calculate the right-to-use villas?

MR. WORTHI NGTON:  They rent sonetinmes for
nore than your standard hotel room because some of
them are two bedroons, you know, two and a hal f
bat hroons. Qur marketing departnent establishes
rates seasonal ly.

COWM SSI ONER SQJIKA:  They're not figured in
t hi s number?

MR, WORTHI NGTON:  Ch, no, they are. That's
an average calculation. That's a bl ended cal cul ati on
of both hotel roons and villas.

COWM SSI ONER SQJKA: | have no nore
guesti ons.

CHAI RVAN Di G ACOMO CCOLINS:  Commi ssi oner
Ri vers?

COW SSI ONER RI VERS:  No.

CHAI RMAN DI G ACOMO COLINS: Commi ssi oner
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M Cabe?

COW SSI ONER McCABE:  No questi ons.

CHAI RVAN Di G ACOMO CCOLINS:  Commi ssi oner
Coy?

COW SSI ONER COY:  No questi ons.

CHAI RMAN Di d ACOMO CCOLINS:  Commi ssi oner
Angel i ?

COW SSI ONER ANGELI:  Just one. On
ownership, why is it HaRa Corporation -- why aren't
they on the application?

M5. JONES: Wiy HaRa was not the applicant,
as the owner of the facility -- I'"mactually going to
the chart.

We found it was appropriate for Bushkill
Goup, Inc. to be the applicant as they own not only
the HaRa but the HRP facility. As such, they own the
entire facility even though we are not counting the
Villas at Fairway for the deeded properties.

Bushkill Goup is a wholly owned subsidiary of

Resorts G oup.

COWM SSI ONER ANGELI: | don't have anything
further.

CHAI RVAN Di G ACOMO COLINS: | have nothing
further. 1'mgoing to adjourn the hearing if there

are no further questions, and thank all of the
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appl i cants of these past two days that have cone to
present evidence. We wll| take a recess. ['Il let
you know how long in about two m nutes. Excuse ne.
M5. JONES: Thank you.
CHAI RVAN Di G ACOMO COLINS: W're going to
take just a 15-minute recess and conme back and do the
public neeting.

(The hearing concluded at 12:49 p.m)
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| hereby certify that the proceedi ngs and
evi dence are contained fully and accurately in the
notes taken by nme on the wi thin proceedi ngs and t hat

this is a correct transcript of the sane.

Hllary M Hazlett, Reporter
Not ary Public



