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CHAI RVAN Di G ACOMO COLI NS: If we have all of

the required people here for the first matter, which

will be the Greenwood Gami ng hearing, we can make
history today and start early. [I'Il leave it up to
counsel for Greenwood. We'll begin. |If you need the
five mnutes, we'll acconmobdate you.

MR, KOHLER: Chairman Colins, everybody from
Greenwood is here; but we are waiting for the
Pennsyl vani a Thor oughbred --

MR, MLLER They are parties to the action.

CHAI RVAN Di G ACOMO COLINS: Okay. Then we'll
wai t .

Al right. It's 10:00. W're ready to begin.
So, if | could ask for everyone's attention, please.
W'l ask Greenwood Ganing to -- oh, you're here
al ready. Very good.

I''m Chai rman Colins, Chairman of the
Pennsyl vani a Gam ng Control Board. Wlcone to all of
you for these proceedings.

Before we get to the public neeting, G eenwood
Gam ng and Entertainnent, Inc. will be providing a
presentation as it relates to Phase 1 of their master
pl an and their permanent |icense.

W will also have remarks from our Bureau of

Li censing and our Ofice of Enforcenent Counsel after
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this regarding Ham et Holdings as to that relates to the
acquisition of Harrah's Entertai nment.

So, we'll begin with Geenwood. M. Kohler?

MR. KOHLER: Good norning. | am Al an Kohl er of
Wl f, Block Schorr and Solis-Cohen. | represent
Greenwood Gaming and Entertai nment, Inc., Philadel phia
Park and Racetrack Casino in this matter.

W di scussed the procedure we're going to use
this norning with M. MIller. He is going to give a
brief introduction of that.

MR. MLLER  Good norning, Chairman and nenbers
of the Board. This is a hearing on the petition for
approval of a master plan filed by Geenwood Gami ng,

I ncorporated on Cctober 12th, 2007.

The petition has been suppl emented by five
separ at e suppl enents, which were filed on Novenber 8th,
Novenber 29th, Decenber 10th, and Decenber 14th and
December 17th.

G eenwood Gaming is obviously here represented
by Al an Kohler. The horsenmen, the Pennsylvania
Thor oughbred Horsemen's Associ ati on, has been granted
i ntervener status as you know. They are represented
here today by M ke Balezzi, who is -- you nmay conme up to
the table -- and is present on behal f of the horsenen.

The O fice of Enforcenent Counsel has filed a
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nunber of objections to the petition; 18 to be exact.
Through neetings with the staff and this hearing,

G eenwood has the burden of satisfying those objections.
| ask that M. Kohler go forward at this time and
present his case to the Board.

MR. KOHLER: Chairman Colins, how | would
propose to proceed is | amgoing to go through all of
t he docunents that have been filed into the record at
the proceeding. This is the basis for our case.

W have a whole team here this norning that can
answer any questions or if you want to hear froma
specific person, that's fine. But if you have no
objection, that's how I'll proceed.

CHAI RMAN Di G ACOMO COLINS: | have one
guestion, procedural question. Are you going to ask
that we incorporate into this record the presentation
made by M. Green regarding the plan two neetings ago?

MR. KOHLER: Yes. In fact, we have already
submtted that into the record to the Board. M
understanding is that M. MIler is prepared to waive
foundation and stipulate all of these docunents into the
record so we don't waste your tine bringing up and
sponsoring every single docunent.

MR MLLER Prior to the hearing, we had

di scussed all of the docunents that Greenwood is going
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to introduce. As to all of the docunents, we stipulate
to the foundation; and we have no objection to any of
t he docunents --

CHAI RVAN Di G ACOMO COLINS:  Thank you.

MR MLLER -- including the prior
present ation.

CHAI RVAN Di G ACOMO COLINS: Ckay. Great.
Thanks.

MR MLLER | would ask at this time that if
G eenwood has any witnesses or persons who may be asked
guestions, that they rise and be sworn before proceeding
any further.

CHAI RVAN Di G ACOMO COLINS: Al right. Anyone
who is going to be testifying, we'll ask that you take
t hi s oath.

(Wtnesses sworn en nasse.)

CHAI RMAN Di G ACOMOD COLINS:  Thank you. Al
right. Now, go on.

MR KOHLER: Chairman Colins, | want to thank
M. MIller for introducing this matter. | also want to
thank Board staff in general for putting a great deal of
time and effort into this, along with G eenwod
representatives, in an attenpt to bring this matter to
closure. | think we have acconplished that.

Phase 1, which is what we call the plan for the
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new stand al one casino, first cane before the Board in
August of this year when G eenwood Chairnman Bob G een
addressed the status of Phil adel phia Park's pernmanent
facility and reported to you on the significant progress
t hat has been made

He conmitted at that tine that they would file
Phase 1 with you by md-Cctober. As M. Mller
i ndicated, that filing was made on October 12th, 2007.

Then subsequent to that being reschedul ed tw ce
by the Board on Novenber 8th of 2007, Phil adel phia Park
made a presentation of its Phase 1 plans and descri bed
in detail it's proposed new casi no.

I'"'mnot going to repeat our presentation today.
As you indicated previously, it has been stipulated into
the record; but in sumary, we are proposing to
construct a very inpressive, state-of-the-art,
approxi mately 257,000 square foot casino with a ganing
fl oor of approximtely 140,000 square feet, housing
4,000 sl ot nachines.

As | understand it, once constructed, it wll
be the largest gaming floor in the Comonweal th. The
approxi mate capital investnment is 250 mllion dollars,
assuning that we purchase rather than | ease sl ot
machi nes.

Phase 1 al so includes the reconversion of |arge
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portions of the existing grandstand to horse racing
activities.

At the close of the Novenber 8th presentation,
Chairman Colins directed Phil adel phia Park to submt
ni ne specific items into the record of this proceeding.

I'"'mgoing to go through those in just a mnute.
Since that tine, as M. MIler has indicated, we spent a
lot of tine with the Bureau of Licensing, the Ofice of
Racetrack Gam ng, the Ofice of Enforcenent Counsel.

W' ve been neeting on a regular basis. These
nmeeti ngs have been very productive. It is ny
understanding that all staff concerns have been
resolved. W're hoping they'll be wthdrawn as we
proceed this norning.

I just now want to go through each itemthat we
have submitted in support of the petition and sumari ze
it as necessary.

I"mgoing to start with the nine itens,
Chairman Colins, that you identified at the Novenber 8th
present ation.

Nunber 1 was a fully executed contract with the
Pennsyl vania license architectural firmfor the plans
for the new facility.

The contract between Phil adel phia Park and

Friedmutter Group was submtted on Decenber 10th, 2007
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as Exhibit 8 to Supplement No. 3 of the petition.

Friednmutter is one of the better known and
hi ghly respected casino architectural firns around.
That contract has been stipulated into the record.

Nunber 2 was a firmdeadline by which al
architectural plans will be prepared and subnitted to
t he Board.

Schedul ed wi th the deadlines was subnmitted on
Novenber 29th, 2007 as Exhibit A to Supplement No. 2 to
the petition.

The noteworthy dates are as follows: January
15th, 2008, conpletion of site and several construction
pl ans.

February 5th, 2008, conpletion of foundation
and underground construction docunentati on.

May 13th, 2008, conpletion of core and shel
construction docurentation including the central plant.

And |l astly, Septenber 1st, 2008, conpletion of
interior design fit-out construction docunentati on.

W will submt each of these sets of plans to
the Board as soon as they are conpl et ed.

Nunber 3, a fully executed contract with a
general contractor regardi ng construction of the new
casino as presented to the Board on Novenber 8th.

That contract between Phil adel phia Park and TN
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Ward, our sel ected general contractor was submitted on
Decenber 10th, 2007 as Exhibit B of Supplenent No. 3 to
the petition.

By way of background, TN Ward was al so the
general contractor for the Chester Casino and Racetrack.

Nunber 4 -- do you want to --

MR MLLER Go ahead.

MR. KOHLER: Nunber 4, a firmconstruction
schedul e outlining dates for all projected construction
m | estones. That schedul e was submitted on Novenber
29t h, 2007 as Exhibit B to Supplenment No. 2 to the
petition.

Sone of the nilestones dates are as foll ows:
March 1st, 2008, ground breaking.

August 1st, 2008, start of steel erection.

Decenber 5th, 2008, building encl osure
conpl et ed.

Cct ober 30th, 2009, substantial conpletion of
construction.

And Decenber 15th, 2009 is our projected grand
openi ng.

TN Ward has confidence in this construction
schedul e and that construction schedul e has been
stipulated into the record.

Nunber 5, construction budget. The
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construction budget was submitted on Decenber 10th, 2007
as Exhibit C to Supplement No. 3 of the petition.

The total capital investnent is 250 million
dollars or 230 million if we decide to | ease rather than
purchase sl ot nachi nes.

O that, 178 mllion is for
construction-related items and 20 nmillion dollars is for
site work.

If you | ook at the actual budget that was
submtted into the record, you will see a conplete
item zation of the budget itens.

Nunber 6, docunentation fromour |ender that we
have funding available for the project. W provided
t hat docunentation in the formof a Novenber 16th, 2007
letter from Steven Mongillo, Senior Managi ng D rector of
Bear Sterns Corporate Lending, |nc.

That letter was submitted to the Board on
Novenber 29th, 2007 as Exhibit Cto Supplenent No. 2 to
the petition.

Further, at staff's request, we submtted a
letter from Tom Bonner, G eenwood' s general counse
docunenting that no noni es have been drawn down on the
funds avail abl e under the existing Bear Sterns financing
vehicle. That letter is Exhibit F to Supplement No. 3

to the petition.
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Nunber 7 is gaming floor diagranms depicting the
sl ot machine configuration and all secured areas.

Those di agrans were submtted on Decenber 10th
2007 as Exhibits D and E to supplenent No. 3 to the
petition.

The di agram depicts the 4,000 slot machi nes
that are planned for the new facility, as well as al
secured areas.

Nunber 8 is future devel opnent plans and | evel
of conmi tnent.

This itemwas addressed at our Novenber 8th,
2007 presentation and is discussed in the affidavit of
Joseph Enmanuel e from Fri ednutter, which was subnmitted as
Exhibit G 3 to Supplenent No. 3 to the petition.

In short, while we certainly have plans for
future phases, and have put a great deal of resource
i nto devel opi ng those future plans for devel opnent on
the site, those plans are at this point conceptual and
prelimnary in nature.

It is premature to conmt or seek regul atory
approval of those future plans at this tine.

However, the plans will continue to devel op as
we construct and open this new casino. W wll continue
-- as we continuously eval uate market conditions.

Nunber 9, a specific plan for integrating
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gam ng with horse racing activities and wagering
on-site.

That plan was submtted on Decenber 10th, 2007
as Exhibit Gto Supplement No. 3 to the petition.

The plan includes a nunber of initiatives to
cross pronpte gani ng and horse racing. The npst note
worthy of these initiatives are, first, our proposal to
include a pari-mutuel area in the casino so that patrons
can watch and wager on horse races w thout |eaving the
casi no buil di ng.

We have included a prelimnary confirmation
fromthe Horse Raci ng Conmi ssion that we can operate
that pari-nutuel area under our existing |license.

However, and this is inportant to note, that
confirmation is conpletely subject to future
ratification by the State Horse Raci ng Commi ssi on and
that woul d occur at one of their public neetings. That
prelimnary confirmation is included as Exhibit 1 to
Suppl enent No. 5 to the petition.

Second is our proposal to run a free shuttle
bet ween the casino and the grandstand, so to transport
patrons between the two facilities.

In addition to the shuttle, the plan al so
i ncludes integration of gam ng and horse racing pl ayer

card systens, pronotion of racing events in the casino
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and in advertising and design of areas with a horse
racing notif, and finally a | andscape natural pronenade
connecting the casino with the grandstand.

Al so included in this plan is an affidavit from
M. Emanuel e identifying the reasons in support of the
| ocation of the new casino. Included in the reasons
provi ded by M. Emanuel e's affidavit are the foll ow ng:

Nunber 1, minimzing the inpact on horse
racing. |If the casino is constructed too close to the
grandstand, construction activities will require the
shut down of live racing for significant periods during
the construction.

Nunber 2, traffic flow including access to the
facilities for enmergency vehicles.

Nunber 3, patron conveni ence through the south
parki ng areas that surround both the casino and the
gr andst and.

Nunber 4, visibility from Street Road of the
port cochere and video towers to attract patrons.

Nunber 5, prelimnary future devel opment pl ans
to build out casino anenities between the casino and the
gr andst and.

Nunber 6 is preservation of the natural
| andscape. In fact, as indicated in the plan, a

Phi | adel phi a marketing plan concludes that patrons want
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open, natural space between the casino and the
gr andst and.

Such support for an open promenade between the
two facilities is also voiced by in filings that 1'I1
identify in a nminute; Bensal em Mayor Di G rol anp,
Bensal em G ti zens Advisory Board, State Senator Robert
Tom i nson, and the Pennsyl vani a Thor oughbred Horsenen's
Associ ati on.

In sunmary, we have submitted all of the itens
requested by Chairman Colins in the time franes
request ed.

In addition to the itens requested, we have
subm tted a parking study, which is included as Exhibit
5 to Supplenent No. 1.

Qur submission al so includes the vol unm nous
filing we nade with Bensal em Township for all |ocal
permits which is Exhibit 8 to Supplenent No. 3. W have
al so included the recent addendumto our live -- our
live racing agreement with PTHA

Finally, in response to a Board order on
December 10th, we submtted a nenorandum of | aw
addressing the concept of integration of gam ng and
horse racing activities under our proposal.

As | indicated previously, we have the whol e

Phi | adel phia Park team here to answer your questions.
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W al so have included -- it's been stipul ated
into the record -- docunentation of support for our
petition and underlying proposal as foll ows:

State Horse Raci ng Conm ssion approval of al
aspects of our plan under its jurisdiction subject to
review of fully executed architectural plans. That's
Exhi bit E to Suppl enent No. 2.

A letter fromthe Horse Raci ng Conmi ssion
confirmng that the steps included in GGE s cross
pronmotion plan are sufficient to integrate gam ng and
horse racing. That's Exhibit A to Suppl ement No. 4.

And I'mnot -- | believe representatives from
t he Horse Raci ng Comni ssion are here today.

A letter fromthe Pennsylvania Thoroughbred
Horsenmen' s Association indicating its full support for
t he Phil adel phia Park plan. That's Exhibit Dto
Suppl enent No. 2.

As M. MIller indicated, PTHA is an intervener
in these proceedings and M. Balezzi is here to speak.

Al so, a letter from Bensal em Mayor Di G rol anp
voicing his full support for the Phase 1 proposal.
That's Exhibit B of Supplenent No. 5. The Mayor could
not be here today, but we have a representative fromthe
Mayor's office who can speak, if the Board nenbers

desire.
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Nurmber 5, a letter fromthe Bensalem Citizens
Advi sory Board docunenting full support for our plan
here today. Karl Pearson, who is the head of the
Advi sory Board was schedul ed to be here but coul d not
make it at the last mnute. That organization is under
the jurisdiction of the Mayor's office.

M. WIlliam Crorey fromthe Mayor's of fice can
speak to that affidavit or speak to that letter, if the
Board nenmbers so desire.

Last but not |least, we have a letter from State
Senator Robert M Tom inson in support of our petition.
| believe Senator Tomlinson is on his way if the Board
woul d like to hear from him

At this point, | will ook to you as to howto
proceed. W believe we've nmet our burden. W're here
to answer any questions and assist in any way you want.
| hand it over to M. Mller

MR MLLER Chairman, may | just briefly ask
some questions of M. Kohler to clear up sone things?

CHAI RVAN Di G ACOMO COLINS:  Sure.

MR MLLER M. Kohler as a representative of
Phi | adel phia Park, |1'massuming that in your role here
t oday, you speak for Phil adel phia Park and can commit to
certain things for Philadel phia Park; is that correct?

I'"'mgoing to ask you sone things --
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MR. KOHLER: W certainly have people here. W
have everybody fromthe Chairman of the Board to the
Chief Financial Oficer to the Chief Operating Oficer.

MR, MLLER Okay. There was one thing
wanted to clear up regarding the busing plan that you
have, which you feel will serve to integrate the two
facilities, the grandstand and the stand al one slots
bui | di ng.

The original concept of the busing plan was
that you were going to run buses during live racing.

I understand that we have reached an agreenent
that the busing will be extended both on |ive racing
days and whenever sinulcast is offered; is that correct?

MR KOHLER: That is correct.

MR. M LLER: And Phil adel phia Park will comrt
to that, correct?

MR. KOHLER:  Correct.

MR MLLER Now, | also understand that
al t hough Phil adel phia Park will not and cannot, because
of marketing conditions, conmt to further phases in
their project that you have, in fact, contenpl ated
future phasing beyond Phase 1; is that correct.

MR KOHLER: That is correct.

MR MLLER Could you just sumrarize briefly

for the Board the possible additional phases beyond
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Phase 1 that Phil adel phia Park is thinking about?

MR. KOHLER: W' ve presented this to the Board
previously. Philadel phia Park is |ooking at a w de
array of options for future devel opment of the site.

There's been eval uation of the potential for a
hotel. There's been eval uation of the potential for
retail. There's been evaluation of the potential for
resi dential devel opnent.

Al'l of those things have been | ooked at very

19

closely over a period of years and continue to be | ooked

at .

Wth all of that said, they are -- they remain
prelimnary in nature. Wat they will look |ike at the
end of the day is depending on how the nmarket devel ops
once we open our stand al one casi no.

CHAI RMAN Di G ACOMD COLINS:  Can | just
interrupt? If we can get right to the point, the two
buil dings are 600 and sone feet apart. That was an
initial concern of the Board.

And that gap, is that gap, that 600 and sone
foot gap, is that a possible location for future
devel oprment for --

MR, KOHLER: Absolutely. And as indicated in
M. Emanuele's affidavit. That is one of the six

reasons that we sited the casino at its location is to
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all ow for plan devel oprent.

If we sited the location closer to the
grandstand, that devel opment woul d becone i npossi bl e.
So, al though, we cannot commit to an actual plan today,
it would be premature to do that, the siting of the
| ocation, that was an inportant factor in where we sited
the | ocation.

CHAI RVAN Di G ACOMO COLINS: I n view of the
detailed and significant docunentation you provided in
the record, the only thing I would suggest is that you
have representati ves here who are in support of your
pl an.

| woul d suggest that you would -- you would
i ntroduce themto conme up and nake a brief statenent of
support for the plan that you're offering to this Board
for its vote today.

MR. KOHLER: That's fine, Chairnman Colins.
Should we start with M. Bal ezzi?

CHAI RVAN Di G ACOMD COLINS:  That's fine.

MR. BALEZZI: Good norni ng, Madam Chairman,
menbers of the Board. M name is Mchael Balezzi. 1|'m
counsel and executive director for the Pennsylvania
Thor oughbred Horsenen's Associ ati on.

The PTHA, as we are referred to, is the

aut hori zed representative of over 4,000 horsenen and
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wonen i n Pennsyl vani a.

On behalf of the PTHA, | would first like to
of fer our heartfelt appreciation for the Gam ng Board's
hard work in protecting and enhancing gamng in
Pennsyl vani a whil e si nul taneously inplenenting the
Gam ng Statute. The PTHA thanks you.

The PTHA ent husiastically supports G eenwod' s
Phase 1 plan. Qur support was not given lightly but
after careful consideration of several inportant
factors.

Nunber 1, the plan was devel oped with the
i nput, participation, and support of the PTHA. Many
i mportant aspects of the plan were fromthe direct input
of the PTHA

Nunber 2, the plan includes a stand al one
facility, which this Board recogni zes was of paranount
i mportance to the PTHA

It is the opinion of the PTHA this stand al one
facility will continue G eenwod s conpetitive edge in
what will be a very conpetitive market.

Nunber 3, the plan outlines the return of the
grandstand as a premere facility for racing, which wll
enhance the racing experience for our fans and be a
platformto grow the raci ng busi ness.

Finally, G eenwdod has agreed pursuant to an
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addendumto our live racing agreement to provide for the
total renovation and construction of the backside of

Phi | adel phia Park; that is, all 36 barns, 12 dormtories
will be totally renovated, updated and totally refitted
with heating, air conditioning, electrical, and fire
protection, as well major inprovenents to the road
surfaces including drai nage and pavi ng and general
beautification of the backsi de.

The current estimated cost of the backside
i nprovenents will be approximately 25 mllion dollars,
which is nore than double the statutory required anmount
of 6.25 to 10 mllion dollars.

The inplenmentation of Greenwood's Phase 1 pl an
will not only create the necessary environment that will
enhance racing, but the Phase 1 plan will allow
Greenwood to generate substantial revenues, which will
directly benefit the racing and breeding industry in
Pennsyl vani a.

Allow me a monent to give you sone recent
statistics. Prior to gam ng and inplenentation of slots
at Phil adel phia Park, our purses averaged approxi mately
25 to 27 mllion dollars per year, a |level that was
really insufficient for our horsenmen to conduct their
busi ness and for the advancenent of racing.

Wth the advent of slot machi nes at
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Phi | adel phia Park, the first year of an admttedly
reduced numnber, approxi mately 2,000 slot machi nes, our
purses went from25.5 mllion dollars to 56 mllion

dol lars, which is the needed advancenent of purses,

whi ch hel ped the industry, hel ped our breeding industry
and hel ped the horsenen at Phil adel phia Park to advance
the industry.

W estimate that prior to the opening of the
stand alone facility in the year 2008-2009, our purses
will grow again to nearly 65 mllion dollars, which
woul d i nclude purses at Phil adel phia Park, as well as
breedi ng incentives for horsemen who race at
Phi | adel phi a ParKk.

These are renmarkabl e i nprovenents, remarkabl e
nunbers. Those revenues, which are essential, which
drive our industry, purses drive our industry, we wll
average nearly $300,000 a day in breeding and racing
awards, which in turn will create a product that will be
sought by the nation.

Qur exports, that is our sinulcasting exports,
will reach a |l evel unsurpassed at Phil adel phia Park and
for much of the industry.

Qur product will be sought. Qur exports will
have trenmendous value and return that will help us grow

-- the industry grow the business and have a broader fan
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base, bring better horses and better jockeys and better
trainers to Phil adel phia Park. That is our goal

I, along with our President, Larry Riviello,
and our Board of Directors strongly urge you to approve
Greenwood Phase 1 plan. There will be no greater gift
for horsenen this holiday season than for you, this
Board, to secure the future welfare of our horsenen by
approving this plan. Thank you very nuch.

CHAI RMAN Di G ACOMD COLINS: Al right. Thank
you.

MR KOHLER: Chairman Colins, the next wtness
woul d be Wlliam Crorey from Mayor DiGrolanm's office

CHAI RVAN Di G ACOMO COLINS:  Woul d cone up
pl ease, sir?

MR. CMOREY: Chairman Colins and Board nenbers,
thank you for this opportunity to appear before you
t oday.

First, | would like to send the Mayor's
regrets. He would have |loved to have been here before
you today; but unfortunately, his business schedul ed
precl uded himfrom doing so.

The Mayor and council have been and are very
proactive in trying to pronote the econom c devel opnent
and busi ness opportunities throughout the township.

Phi | adel phia Park certainly represents one of
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t he biggest partners of its business community and is
important in the econom c devel opment of the township.

Wth the opening of the casino in Bensal em
Townshi p, we have seen -- what the Mayor would like to
call -- a very strong and added economic incentive in
t he t ownshi p.

The busi ness, | ocal businesses have fl ouri shed.
There has been strong business growh in sone of these
| ocal businesses, restaurants and hotel industry.
Certainly, that's, again, to give credit to the
Phi | adel phi a Park casi no operati ons.

The Mayor has reviewed the Master 1 -- Master
Pl an Phase 1 as presented and is -- would like to send
his strong support for that plan.

He believes it is inportant because as you al
know, the industry, casino and horse racing, it's
becom ng nore and nore conpetitive.

Phi | adel phia Park continues to be conpetitive
along with all of the other venues that have been built
or proposed to be built. A stand- alone facility is an
i nportant part of that plan.

The plan, as presented, al so pronptes anot her
important initiative that the Mayor and council look to
pronote, environnentally friendly business devel oprent.

Again, this plan seens to hit a home run in that area.
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It provides, again, an econom c opportunity --

i ncreased econom ¢ opportunity for the horsenen because
it does provide a stand alone facility and provides a
casi no, which, again, will help pronpote the expansion of
that particular industry.

So, without bel aboring the point, the Mayor and
council would like to say that they whol eheartedly
support and endorse this plan. You can certainly be
assured that Bensal em Township will do everything inits
power along the way to hel p pronote the successful
opening of that facility.

CHAI RVAN Di G ACOMO COLINS: Great. Thank you
very nuch, sir.

Next ?

MR. KOHLER: Chairman Colins, the next w tness
woul d be Senator Robert M Tominson. W know that
Senator Tominson is on his way. He is --

CHAI RVAN Di G ACOMO COLINS: | see the
Thor oughbred Conmi ssi oner here today, M. Abbott. Maybe
he coul d speak. Good norni ng.

MR. ABBOTT: Good norning, Chairwonman Colins
and nenbers of the Board. | would Iike to thank you for
giving me the opportunity to speak today. | would al so
like to thank you for the consideration you have given

to the inportant aspect of integration of horse racing
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and gam ng in Pennsyl vani a.

Commi ssi oner Kent and nyself -- for the record,
nmy nanme is Richard Abbott. |'m Acting Chairnman of the
State Horse Raci ng Commi ssi on.

Commi ssi oner Kent and nyself are satisfied with
the plan put forth by Phil adel phia Park. W think it
will allow slots players to be exposed to horse racing
and vice versa

W are very pleased there will be a sinul cast
area in the casino. W hope that at sone point there
wi Il be sone slot machines in the grandstand.

W are already seeing a trenmendous growth in
t he t horoughbred business in Pennsylvania as a result of
sl ot nmachi nes.

Along with that growth cones the benefit to al
of Pennsylvania agriculture. As you know, the Racing
Commi ssion is a bureau of the Departnment of Agricul ture.
Those agricultural aspects are inportant to us.

On behal f of Conm ssioner Kent and nysel f, |
woul d echo the enthusiasmby M. Bal ezzi's enthusiasm
for the plan as put forth by Philadel phia Park today.
Thank you.

CHAI RVAN Di G ACOMO COLINS: Thank you very
much.

MR. KOHLER: | guess |ast by not |east,
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Chai rman Colins, Senator Tomlinson was scheduled to
speak. He has not arrived but his counsel is here, who
can speak briefly.

CHAI RVAN Di G ACOMO COLINS:  Good nor ni ng.

M5. CLEAVER M name, for the record, is Fran
Cleaver. | serve as counsel to Senator Tonlinson.
Senat or Tom i nson, as many of you know, travels the
Turnpi ke and is del ayed by virtue of the Turnpi ke. As
luck holds true, he'll conme inin the mddle of what I'm
sayi ng.

Good norning, Chairman Colins and fell ow
commi ssioners. M name is Fran C eaver. On behalf of
Senat or Tonl i nson, he serves as the State Senator
serving the 6th Senatorial District. The district
i ncl udes portions of Bucks County, including all of
Bensal em Townshi p.

His district includes 450 acres of land in
whi ch Phi | adel phi a Park Racetrack and Casino is | ocated.

Senator Tom i nson has served as State Senator
since 1994. Before that he had service in the House.
He has served the General Assenbly since the current
owners of Phil adel phia Park acquired the racetrack in
1990.

Prior to that time, he served on the Schoo

Board and has been a lifelong resident of Bensalem He
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has seen the inprovenents of Phil adel phia Park over a
| ong period of tinme.

He believes that Phil adel phia Park has been a
good nei ghbor in Bensalemfor 35 years. But nore
i mportantly, Bob Green, the Chairman of Phil adel phia
Park has been a good nei ghbor in Bensal em since 1990
when he and his partners bought a struggling track.

Through significant capital investnent and
strong managenent, they nade horse racing at
Phi | adel phia Park into a successful business.

Today, as you have al ready heard, Phil adel phia
park is not only the nost successful racetrack in
Pennsyl vani a, but produces al nost one half of the entire
state's horse racing handl e.

Phi | adel phia Park is now applying that same
skill to the slots gaming side. It is no surprise that
in a single year of casino operations, they have turned
Phi | adel phia Park into the highest revenue generating
gamng facility in the Conmonwealt h.

In addition to these far reaching
acconpl i shnents, he believes the record of |ong and
continuous loyalty by Phil adel phia Park owners deserves
a great deal of credit.

Al of the other tracks in Pennsylvania have

been sold, sone several times or about to be acquired by
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out-of -state speculators cashing in on the slots
potenti al .

He has no problemw th new entrepreneurs comn ng
into the state, but we should al so understand and
appreci ate the guys who cane here when the goi ng was
tough, stayed and worked hard to nake the business a
success.

For Bob Green, there were no guarantees that
his initial investment would bring success. He has
est abl i shed an unbl em shed record of investing capital
to make great inprovenents to Phil adel phia Park to the
benefit of his community and the | ocal econony.

He bel i eves Phil adel phia Park has al ways tried
to do the right thing to make racing work and is now
doing the right thing to nake gam ng work in Bensal em

Phi | adel phia Park's plan for a new stand al one
casino is no exception. He has not only revi ewed those
pl ans but has sat with the Bensalem G tizens Advisory
Committee as they reviewed the plan with an eye toward
the specific interests of the community. They were all
i npressed with the plans and support themin their
entirety.

One of Phil adel phia's Parks greatest assets is
the park-1like setting upon which the grandstand sits.

Phi | adel phia Park's plan for its new casino
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preserves this seasonal change in environnent, in
particular in the space between the casino and the
exi sting grandstand.

Most of the people who live and work in the
Bensal em area consi der this open space with mature tree
lines one of the nost desirable features of the new
casi no project.

Eliminating this atnosphere and noving the
casino close to the grandstand or obstructing this space
t hrough construction and insertion of sone sort of
encl osed structure woul d detract, not enhance the
Phi | adel phi a Park's pl an.

The Gaming Act is silent on where a casino
shoul d be | ocated on the grounds of a racetrack.

Senat or Tom i nson woul d urge the Gam ng Board to
strongly wei gh the support of the conmunity, the views
of the people who live and work in the area, which form
the mapjority of the Philadel phia Park's patron base.

He woul d urge the Board to adopt Phil adel phi a
Park' s pendi ng proposal for a new casi no considering the
local interest as to where a casino should be | ocated
and the blending with its surroundi ng environment.

Thank you for your attention.
CHAI RVAN Di G ACOMO COLINS: Thank you very

nmuch.
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That concl udes the testinony? Very good.
Thank you.

Now, M. MIler, based on the -- on behalf of
the O fice of Chief Counsel, based on your review of the
record, and the testinony you heard today, are the 18
obj ections or concerns expressed in the objections
satisfied?

MR. M LLER  Madam Chai rman, based upon the
docunents filed with the Ofice of Hearings and Appeal s,
t hose docunents introduced today into the record, and
the testinony, the Ofice of Enforcenent Counse
believes that all of the objections have been satisfi ed.
We withdraw themas of this date. W ask that the Board
consider this petition at the earliest possible tine.

CHAI RVAN Di Gl ACOMO COLINS:  Very good. Thank
you very nmuch. What we're going to do is consider this
later, during the public neeting, we will be voting.
Thank you.

Before you go, I'msorry. | was rem ss. Do any
of ny fell ow Board nenbers have any questions at this
time? I|'msorry.

Al right. Thank you very much

(The hearing concluded at 10:45 a.m)



10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

33

| hereby certify that the proceedi ngs and evi dence are
contained fully and accurately in the notes taken by ne
on the within proceedings and that this is a correct

transcript of the sane.
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