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  CHAIRMAN DECKER: 1 

  I think our next up is Pocono Manor.  And 2 

I know they were here, they were here waiting for us 3 

before.  Thank you very much. 4 

  MR. CARROLL: 5 

  Good afternoon, Mr. Chairman, members of 6 

the Board, and Judge Colins.  Thank you for this 7 

opportunity.  I guess it’s great to be last.  This is 8 

almost over for us.  And your work is really going to 9 

start. 10 

  You’ve heard millions of words and 11 

thousands of pages have been submitted to you.  I’m 12 

not sure that there’s anything really unsaid about our 13 

application.  We’ve done what we think to be as 14 

thorough a job as possible to get all of the 15 

information to you.  But as a lawyer, I can tell you 16 

there is always a few words left.  So I’ll try to be 17 

as brief as I can.  I have six points I’d like to make 18 

and we’d be happy to answer any questions. 19 

  A few moments ago, Mr. Donnelly had 20 

finished up his affirmative portion of his 21 

presentation by mentioning his client, Mr. DeNaples.  22 

I’d like to start off by mentioning our clients and 23 

the Pocono Manor.  Licensing is a predictive judgment. 24 

You are charged with a responsibility to forecast 25 



 
 

Sargent's Court Reporting Service, Inc. 
(814) 536-8908 

 

4  4 

future behavior.  And you draw that from your 1 

experience and also from everything that has been 2 

submitted to you and what you know about people. 3 

  Our principles, Morris Bailey, Greg 4 

Matzel, have demonstrated their history to you.  They 5 

have absolutely no issues that would prevent licensure 6 

of a criminal, civil, ethical, or moral nature.  To 7 

the contrary, they have a long history of commercial 8 

successes in highly competitive regions, New York 9 

City, the northeast, they’ve been all over North 10 

America.  And Mr. Bailey, in particular, as far away 11 

as Montreal and Arizona.  We’ve submitted letters to 12 

the Boards about the agencies and the governments 13 

where they have worked, to show you that not only do 14 

they perform what they say they’re going to perform, 15 

they do what they promise to do, but they finish what 16 

they say they’re going to do. 17 

  In that same vein, we’ve offered to you 18 

Dennis Gomes as our prospective manager.  Mr. Gomes is 19 

second to none in the gaming industry, and I would not 20 

hesitate to say that he’s probably the most 21 

experienced gaming manager in the country when it 22 

comes to having a broad-based background of being both 23 

an investigator for the Nevada Gaming Commission, for 24 

the New Jersey regulatory authorities, and for holding 25 
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many CEO positions at major casinos, like Taj Mahal, 1 

Tropicana, Golden Nugget, and so forth.  He’s licensed 2 

in Nevada and New Jersey, and he’s maintained those 3 

licenses without any blemish whatsoever. 4 

  But in addition, Dennis has a special 5 

background.  He was one of the investigators that was 6 

involved in the rooting out of organized criminal 7 

elements in the Nevada gaming industry.  He brought 8 

that same experience to New Jersey.  He was involved 9 

in similar-type activities in New Jersey.  And I would 10 

say that a phrase that is used in the industry, 11 

performance well above standard, applies to what he’s 12 

done.  And I think his background speaks very strongly 13 

about what he stands for as a gaming manager.  And he 14 

is prepared to represent the Commonwealth and run this 15 

operation in a way that it has to be run and must be 16 

run for the citizens of Pennsylvania. 17 

  The manor itself, as an applicant, has 18 

met every deadline.  We’ve --- for almost a year we 19 

have posted all of our financial projections and 20 

everything on the Board.  We didn’t have to.  We could 21 

have asserted all types of privacy issues, and 22 

secrecy, and confidentiality.  We put it all out 23 

there.  We wanted the Board to have all of the 24 

information, and frankly, we wanted the public to have 25 
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it.  We wanted to foster public trust, show the 1 

integrity of the operation, and not hide or withhold 2 

anything.  Other applicants chose to play it a little 3 

closer to the vest.  That’s for you to judge. 4 

  I’d like to just run through quickly some 5 

attributes of the Pocono Manor.  We are investing more 6 

confirmed capital than any other application, 7 

regardless of category.  Not a short infusion of 8 

capital, not a --- as we’ve been called, a phased 9 

operation, suggesting that we pay for the first phase 10 

and the other phases are just out there hanging, but 11 

$750 million is our Phase I.  And that gets a lot.  12 

And we’ll discuss that in a moment. 13 

  As a resource, we offer more property for 14 

a gaming resort development than any other applicant, 15 

again, regardless of category.  We’re the only 16 

applicant with an existing resort facility.  We have 17 

resort amenities in place already.  We have golf 18 

courses, we have horseback riding, we have an ORVIS 19 

track, we even have an operating resort hotel. 20 

  We compare this again to some of our 21 

competitors.  As a Category II applicant, we are the 22 

only ones located directly on an interstate.  And not 23 

just any interstate.  We are located on a prime artery 24 

east and west, that goes from the major metropolitan 25 



 
 

Sargent's Court Reporting Service, Inc. 
(814) 536-8908 

 

7  7 

area of the east coast all the way through 1 

Pennsylvania. 2 

  A few minutes ago, one of our colleagues 3 

in the --- I believe it was the Sands presentation, 4 

put a nice graphic up, and he showed 78, and it was 5 

explaining the attributes of that corridor.  I suggest 6 

you look at the map at any chance you get and look, 7 

there’s one highway, major interstate, that’s a little 8 

bit above that, and that’s Route 80.  And that 9 

corridor goes directly into New York City.  And that 10 

is the corridor that we sit upon, the main tributary 11 

being 380. 12 

  Pocono Manor plans to build the largest 13 

buildout and the largest planned retail component of 14 

any other applicant.  So it’s absolutely clear, we are 15 

ready for 5,000 slot machines the moment the permanent 16 

facility is done.  We are going to open, as the law 17 

requires, with your permission, with 1,500 machines.  18 

We will open up --- the plan is for December of ’07.  19 

I believe that’s two months after Mr. Donnelly had 20 

indicated Mt. Airy is planning to open its facility 21 

up.  At the same time that our temporary facility is 22 

up and running, our larger, permanent facility will be 23 

under active construction.  That will continue.  And 24 

we expect to have that facility done by December of 25 
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2009, which will have the 5,000 machine capability, 1 

the 750 rooms, and all of the other amenities, again, 2 

which I’ll touch upon in a few moments. 3 

  I don’t want to get into --- you’ve heard 4 

enough numbers.  But I’ll just throw a couple in, and 5 

just to give you a little flavor, if I may, for the 6 

record again.  There is 4,000 casino-related jobs that 7 

we predict.  There is 5,345 construction jobs that we 8 

predict.  This is a big project.  Not theoretical, 9 

it’s been worked out.  We’ve had Bovis, we’ve had 10 

major consultants look at this, and give us what we 11 

believe to be accurate estimates of what it’s going to 12 

take.  We’re looking at projecting up to 5.7 million 13 

gaming and retail visitors.  We’re going to stimulate 14 

the growth and the resurgence of the Pocono region for 15 

the entire Commonwealth.  We have an annual resort 16 

payroll that we’re estimating at least $103 million.  17 

The local spending that would be stimulated we 18 

estimate at $398 million.  And by the way, these 19 

numbers, anyone can throw numbers at you.  Ours were 20 

done by Spectrum Gaming Group, one of the most 21 

respected groups, which many of the Wall Street 22 

companies and major gaming companies rely on every 23 

single day. 24 

  Those numbers were not just left alone.  25 
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We tested them again with a professor from Rutgers, an 1 

economist, a Ph.D., named Dr. Martin Perry, who has 2 

been declared an expert by the New Jersey Casino 3 

Control Commission, and has gauged our numbers and 4 

said they are accurate.  The type of stimulus that the 5 

region needs will be done by a resort casino hotel of 6 

our size and nature. 7 

  Pocono Manor is offering more 8 

infrastructure dedications to the local governments, 9 

we believe, than anyone else.  We’re going to give 15 10 

acres, we’re going to dedicate 15 acres of property to 11 

the Monroe County for the creation of a regional 12 

intermodal rail and bus transportation center.  That 13 

is in active progress right now of being approved, 14 

which by the way, connects a rail line directly into 15 

New York City.  We will dedicate 30 acres to Tobyhanna 16 

Township for the development and use of recreation and 17 

sports field or fields.  We are funding specialized 18 

training for the local fire department.  We agree to 19 

buy a new ladder truck at a cost of approximately 20 

$250,000.  And we’re going to dedicate an acre onsite 21 

for an emergency service facility to better serve the 22 

region and our facility as a whole. 23 

  Unlike the other applicants, we have met 24 

every deadline for the submission of materials to the 25 
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Board.  I would conclude this portion by simply saying 1 

our exemplary background provides a basis for an 2 

expectation of an honest forthright gaming activity in 3 

the future, that same predictive analysis that I 4 

believe you have to apply.  Secondly, we have an 5 

outstanding policy of openness and disclosure.  And I 6 

would suggest to you that we hope that we have 7 

engendered public confidence in our disclosures.  We 8 

haven’t hid anything.  Likewise, our compliance with 9 

Board rules and policies, there is a corporate culture 10 

that exists in this project to do it right.  And 11 

that’s been from day one.  The owner said to us do it 12 

right. 13 

  The next point is that we’re fully 14 

financed.  The capital budget for the temporary casino 15 

and permanent facility, as I said, is $750 million.  16 

That gets us a large 750-room hotel, a conference 17 

center which will be a magnet for mid-week business, 18 

as Mr. Matzel testified about and how important that 19 

is. 20 

  MR. MARSHALL: 21 

  Excuse me, if you could help me as we go 22 

into this --- 23 

  MR. CARROLL: 24 

  Sure. 25 
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  MR. MARSHALL: 1 

  --- can you give me --- you were here 2 

when we talked to Mr. Donnelly and asked what was 3 

committed, not tied to the market conditions or 4 

anything else.  Could you give us that template of 5 

what you have here? 6 

  MR. CARROLL: 7 

  Yes, sir.  I’d be happy to. 8 

  MR. MARSHALL: 9 

  Okay. 10 

  MR. CARROLL: 11 

  For $750 million there will be ---. 12 

  MR. MARSHALL: 13 

  All of which will be spent, regardless of 14 

what happens to the market and everything else. 15 

  MR. CARROLL: 16 

  Yes, sir.  This is committed money.  A 17 

1,500 temporary slot facility, which will be then 18 

reused when a permanent --- and turned into a multi-19 

purpose entertainment center with 5,200 to 6,000 20 

seats, and an additional 64,000 of meeting and 21 

convention space.  We are not building a temporary 22 

butler building.  We are building a full scale, fully 23 

outfitted, fully utilitized structure that will be 24 

used later on for a purpose that will stimulate 25 
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patronage. 1 

  We’re going to build out.  There’s going 2 

to be two lots built for at least 1,000 parking spaces 3 

for that temporary facility alone.  For the same $750 4 

million, there will be casinos --- what we call one 5 

and two, offering up to 5,000 slots.  We don’t have to 6 

add, we have built in two casinos that house that many 7 

slots, subject to your approval. 8 

  MR. MARSHALL: 9 

  So you’re committed to go to 5,000 slots? 10 

  MR. CARROLL: 11 

  Yes, sir, we are.  There’s two lounges 12 

with live entertainment.  I won’t go into all of the 13 

sub-amenities. 14 

  MR. MARSHALL: 15 

  How many hotel rooms? 16 

  MR. CARROLL: 17 

  750, 43,000 square feet of retail space, 18 

seven restaurants and food service, three night clubs, 19 

a fitness center, a 20,000 square foot spa with a 20 

10,000 rooftop terrace, a huge grotto pool, which 21 

you’ve seen the pictures on.  It’s quite devastating 22 

in terms of its appearance.  It’s 40,000 square feet. 23 

A 5,000 seat arena.  A golf course, we have two.  One, 24 

within the $750 million we’re going to refurbish and 25 
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make it even better.  The entertainment theater we’ve 1 

talked about, 1,800 seats.  We’ll have a village green 2 

of 120,000 square feet where there can be community-3 

type events, exhibition space, and of the sort.  There 4 

will be a 123,000 square feet, 6,000 person convention 5 

and meeting space, absolutely crucial to driving this 6 

market.  And there will be another 8,000 parking 7 

spaces in the garage, with another 1,652 spaces on-8 

surface parking.  That’s our first phase. 9 

  I know we’re talking about committed 10 

money.  I’ll just quickly mention there is 650,000 11 

square feet of retail that’s following this up that 12 

builds the rest of the facility up.  We’re talking 13 

about something that doesn’t have regional impact, has 14 

impact on the entire east coast. 15 

  My partner and I were honored enough to 16 

be involved when Foxwoods started as a little bingo 17 

hall in Mystic and what it is today.  This facility 18 

will do better, I assure you. 19 

  Okay.  The financing itself, $550 million 20 

is the commitment from Merryl Lynch, $200 million from 21 

Calion, the Morris-Bailey family has committed $45 22 

million already and have another $300 million to back 23 

it up.  Financing is in place, the commitment is here 24 

to do this project.  Mr. Bailey and Mr. Matzel’s 25 
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history should be added on top of that.  They finish 1 

what they start. 2 

  The cash flow analysis, because you need 3 

money to run these casinos, not just build them, has 4 

been examined by Spectrum Gaming and found to be 5 

within industry standards, and the projections are 6 

very good, including debt service.  And again, at the 7 

Board’s request, if there was some question about 8 

whether we hit hard times, whether the nation does or 9 

the region does, our projected cash flow is by as much 10 

as 50 percent --- if they’re cut by almost 50 percent, 11 

we can still meet all of our requirements.  And that’s 12 

pretty good. 13 

  Okay.  One special comment, if I could 14 

clear this up, the financial task force had mentioned 15 

we only have 3,000 machines offered.  Okay.  There 16 

might have been some confusion on that because the 17 

task force also, in the drive time analysis, did use 18 

the 5,000 machine numbers.  I just want to say we are 19 

committed to 5,000.  The confusion probably was based 20 

in terms of the fact that we would be starting with 21 

1,500.  And when our permanent facility opens, we 22 

would go within the law, up to 3,000.  The reality is 23 

we’re building for 5,000, not 3,000 and then 5,000. 24 

  Excuse me.  I only have a couple of 25 
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points left here.  I also might add, the task force --1 

- may I continue?. 2 

  CHAIRMAN DECKER: 3 

  No, sorry.  We have one question for you. 4 

We received comments.  I won’t say a ton of them, but 5 

we received a number of comments about the size of the 6 

hotel being 23 stories; is that correct? 7 

  MR. CARROLL: 8 

  Yes, sir. 9 

  CHAIRMAN DECKER: 10 

  And you’ve had some comments on that.  11 

Can you help us with an explanation of why it had to 12 

be 23 stories?  Because 23 stories, to me, is a very 13 

large building in the middle of the Poconos, which I 14 

guess the next biggest building is what, five stories? 15 

  MR. CARROLL: 16 

  No, there’s actually a grain elevator. 17 

  CHAIRMAN DECKER: 18 

  A grain elevator?  Is anybody inhabiting 19 

that grain elevator? 20 

  MR. CARROLL: 21 

  I hope not. 22 

  CHAIRMAN DECKER: 23 

  Okay.  Go ahead, please. 24 

  MR. CARROLL: 25 
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  Yes, sir, I can address that.  Just last 1 

night, the Tobyhanna Township passed our development 2 

plan as a preliminary approval.  The Board of 3 

Supervisors had recommended it.  The plan has been 4 

studied very closely.  The FAA has cleared it for any 5 

height areas and so forth.  Okay.  The building, the 6 

reason it’s built the way it is, and was designed the 7 

way it is, is for the casino industry’s use of 8 

vertical construction.  Okay.  It has been found that 9 

revenues and patronage and so forth is increased by a 10 

vertical structure, where you take an elevator down to 11 

the casino, and you walk through the casino, and you 12 

go to the restaurants, as opposed to laterally-built 13 

facilities.  And laterally-built facilities tend to 14 

spread out.  People don’t like walking a quarter of a 15 

mile to get to where they want to go. 16 

  So building it up the way we did, we 17 

built to a level that was still within what we think 18 

to be aesthetic guidelines of the area, and at the 19 

same time kept it in a way that allows various entry 20 

points and exit points, all surrounded by a footprint 21 

that, you’ve seen the pictures, is positively 22 

spectacular.  That’s the reason, sir. 23 

  CHAIRMAN DECKER: 24 

  Any other questions?  All right.  Well, 25 
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thank you very much for your presentation today. 1 

  MR. CARROLL: 2 

  Thank you. 3 

  CHAIRMAN DECKER: 4 

  I think with that, we’re adjourned.  One 5 

other thing, before we actually adjourn, I want to 6 

thank the museum, who has been unbelievable to us in 7 

making this room available for many, many months for 8 

our meetings.  So again, I can’t thank them enough.  I 9 

hope somebody is here from the museum, but if not, 10 

we’ll thank them personally in another way.  Thank 11 

you.  We’re adjourned. 12 

 13 

* * * * * * * * 14 

HEARING CONCLUDED AT 2:55 P.M. 15 

* * * * * * * * 16 
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