LEVINE, STALLER, SKLAR, CHAN , APR =5 opy
BROWN & DONNELLY, P.A. | Sz i
3030 Atlantic Avenue 22 o3
Atlantic City, NJ 08401 e S
(609)348-1300 Telephone

(609)345-2473 Facsimile

Attorneys for SugarHouse HSP Gaming, L.P.

COMMONWEALTH OF PENNSYLVANIA
BEFORE THE PENNSYLVANIA GAMING CONTROL BOARD

IN RE: PETITION OF SUGARHOUSE OHA FILING NO.
HSP GAMING, L.P. FOR APPROVAL TO : DOCKET NO. F-1356
MODIFY PHASE 1A EXPANSION :

PETITION OF SUGARHOUSE HSP GAMING, L.P. FOR APPROVAL
TO MODIFY PHASE 1A EXPANSION

NOW COMES, SugarHouse HSP Gaming, L.P. d/b/a SugarHouse Casino
(“SugarHouse”), by and through its attorneys, Levine, Staller, Sklar, Chan, Brown &

Donnelly, P.A., by petition to the Pennsylvania Gaming Control Board (“Gaming

Board”), and states as follows:

1. On January 11, 2008, the Gaming Board issued Category 2 Slot Machine

License No. F-1356 (‘License”) to SugarHouse.”

2. On May 6, 2009, the Gaming Board approved SugarHouse's Petition to
amend its development pian, including a modification to the Phase 1A expansion ("2009

Expansion Plan”). A copy of SugarHouse's May 6, 2013 powerpoint presentation and

the Gaming Board’s May 6, 2009 Order are attached hereto as Exhibit A.
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3. On October 29, 2009, SugarHouse purchased Piers 49-50, a nearly 5-acre
parcel of land directly north of the original site. Piers 49-50 substantially increased the
footprint of the property, which allowed SugarHouse to improve the design of the 2009
Expansion Plan and therefore, the customer experience.

4. On May 25, 2010, the Gaming Board issued a Table Games Operation
Certificate to SugarHouse.

5. On September 23, 2010, SugarHouse Casino opened to the public.

8. With the benefit of more than two years of operating history, a larger site and
input from representatives of the City of Philadelphia (“City”) and its advisors as well as
extensive feedback from SugarHouse customers, SugarHouse seeks Gaming Board
approval to further modify the Phase 1A expansion fo create a better plan and design
with more amenities, which will maximize revenue to the Commonwealth and City.

7. On September 20, 2011, SugarHouse appeared before the Philadelphia City

Planning Commission (“Planning Commission”) and presented plans for a modified

expansion plan (the “Modified Expansion Plan”).

8. In October, 2011, SugarHouse requested certain amendments (the
“Amendments”) to the Philadelphia Code, Philadelphia Zoning Maps and City Plan from
Philadelphia City Council to facilitate the Modified Expansion Plan.

9. On November 15, 2011, the Planning Commission approved the Modified
Expansion Plan. Attached as Exhibits B and C are excerpts from the Minufes of the

Planning Commission reflecting such approval and plans showing the Modified

Expansion Plan.




10. On December 14, 2011, City Council approved the requested Amendments.
Attached as Exhibit D are copies of the City Council Ordinances approving such
amendments.”

11. The proposed design modifications incorporate input from the City and the
City's advisors with regard to the 2009 Expansion Plan, including the garage height and
public access to the Delaware River waterfront, In particular, subject to receiving
necessary Gaming Board approvals, the Modified Expansion Plan:

(a) rédUces the parking garage from a 10-story structure to 7 stories;

(b) expands the existing waterfront promenade, in conjunction with input
from the Delaware River Waterfront Corporation, beyond the boundaries
of the casino property to the north and south;

(c) Includes funding the continuation of the riverfront bike trail on the
SugarHouse property; and

(d) locates additional food and beverage outlets along the east side of the
building to take advantage of the riverfront location.

12. The structural design and program associated with the Modified Expansion
Plan is substantially similar to the 2009 Expansion Plan, except that the Modified
Expansion Plan adds a second-floor multi-use meeting and event space that can be
used for conferences, mestings, concerts and events. Seeg chart attached as Exhibit E.

13. The current budgeted construction costs for the Modified Expansion Plan

have actually increased since the 2009 Expansion Plan. Based on our current

2 T_t)e approved amendments to the Philadelphia Zoning Code relating to SugarHouse were inadvertently
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projected costs, it is anticipated the total cost to construct the Modified Expansion Plan
(including all costs and expenses to date) to be in excess of $540 million.

14, The Modified Expansion Plan is located on the approved site and has a
substantially similar footprint as the 2009 Expansion Plan, except for the addition of
Piers 49-50 and modifications to the development of the parking garage, as discussed
herein.

15. The Modified Expansion Plan also contemplates a phased garage, which
became feasible with the acquisition of Piers 49-50. The garage will open with
approximately 1,500 parking spaces, which can be expanded, if and when, demand
warrants such an expansion.

16. The Modified Expansion Plan incorporates input from and desires of the City
of Philadelphia and will deliver an improved design and more amenities compared to the
2009 Expansion Plan.

17. SugarHouse projects that approximately 760 — 1,000 workers will be
employed during the construction of the Modified Expansion Plan and approximately
450 casino workers will be hired upon opening of the expansion.

18. SugarHouse is currently working to secure approximately $410 million in
financing, the proceeds of which will be used to finance the Modified Expansion Plan, to
partially refinance SugarHouse’s existing debt and senior preferred obligations and for
general corporate purposes.

19. SugarHouse will provide copies of all refinancing documents to the Bureau

of Investigations and Enforcement and Office of Enforcement Counsel for review and

assessment.




20. With Gaming Board approval, SugarHouse will work diligently to secure all
necessary permits and approvals and obtain financing for the Modified Expansion Plan.?
Assuming timely issuance of approvals and permits and financing, the current projected

construction period for the Modified Expansion Plan is approximately 24 months

following Gaming Board approval.

21. Based on the foregoing and as contemplated by Special Condition #3 of its
Statement of Conditions, SugarHouse respectfully submits that the Modified Expansion
Plan offers a significant enhancement over the 2009 Expansion Plan and will create
significant economic benefits for the Commonwealth, including, but not limited to,
positive impacts of job creation, tax revenue and increased business activity envisioned

by the Gaming Act and thus is in the best interests of the Gaming Board, SugarHouse,

the City and the Commonwealth.

WHEREFORE, for the foregoing reasons, SugarHouse respectfully requests that

the Gaming Board issue an Order approving the Modified Expansion Plan.

espectfully ﬁmiﬁed,

e
MICHAEL D. SKLAR, ESQUIRE
Pennsylvania Bar No. 76843
JOHN M. DONNELLY, ESQUIRE
Pennsylvania Bar No. 207085
Levine, Staller, Sklar, Chan,

Brown & Donnelly, P.A.

3030 Atlantic Avenue

Atlantic City, New Jersey 08401

Phone: 609-348-1300

Fax: 609-345-2473

Attorneys for SugarHouse HSP Gaming, L.P.

DATED: April 5, 2013 By:
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VERIFICATION

|, Michael Sklar, hereby state that the facts set forth in the foregoing Petition are true
and correct to the best of my knowledge, information and belief. | understand that the
statements herein are made subject to Wlﬁ of 18 P.C.S. §4804 (relating to
unsworn falsification to authorities). =3

Date: April 5, 2013

/Mﬁehé’éi D. Skiar T




CERTIFICATION OF SERVICE

| hereby certify that on the 5th day of April, 2013, a true and accurate copy of the
foregoing Petition was served upon the following by forwarding the same by e-mail:

Board Clerk

Office of the Clerk

Pennsylvania Gaming Control Board
2601 North 3™ Street, Suite 502
One Penn Center

Harrisburg, PA 17110-2060

Cyrus R. Pitre

Dale Miller

Office of Enforcement Counsel
Pennsylvania Gaming Control Board
303 Walnut Street/Strawberry Square
Verizon Tower/10th Floor

Harrisburg, PA 17101

Py

o

Michael Skiar, Esquire \




EXHIBIT A



FILED

IN THE PENNSYLVANIA GAMING CONTROL BOARD— v Zirmreme

MAY ~ 7 2009

IN RE: : e T T
AMENDED PETITION OF ': Board Glerk PGB
HSP GAMING, L.P. FOR AN
EXTENSION OF TIME AND :  OHADOCKET NO. 43440
MODIFICATIONS TO ITS APPROVED :
DEVELOPMENT PLANS :

ORDER

AND NOW, this 6th day of May, 2009, upon consideration of HSP Gaming, L.P.’s
Application for Additional Time to Make Slot Machines Available to Play and Modification to
its Approved Development Plan, the Pennsylvania Gaming Control Board hereby GRANTS
HSP’s Application and approves HSP’s modification to its development plan in accordance with
the representations, drawings and diagrams presented to the Board in support of its application,
In addifion, the Board approves the request for additional fime to opetate and make available a
minimum of 1,500 slot machines for a period of an additional twenty-four (24) months, until
January 10, 2011 '

It is further Ordered that the Board’s grant of this application is subject to the following

conditions:

L, HSP must provide monthly updates to the Board regarding its efforts to obtain
financing, and the status of all outstanding applications for licenses, certifications
and permits;

2, HSP must promptly submit all financing documents and commitinents to the
Bureau of Investigations and Enforcement for review;

3. HSP must provide to the Bureau of Investigations and LEnforcement a detailed

fimeline for the commencement and completion of all phases of construction;



4, HSP may not alter the modified development plan presented to the Board during

these proceedings absent prior approval by this Board; .

5. HSP will be required to periodically provide updates as fo the status of its project

at public meetings as scheduled by the Board; and

6. HSP shall be required to execute an Amended Statement of Conditions as
determined appropriate by the Bureaus of Licensing and Investigation and

Enforcement within fourteen (14) days of submission to HSP,

By the Board:
Mary Dif3iacomo Colins
Chairman

If you disagree with the Board’s Decision and Order, you have the right to file an appeal with the
Commonwealth Coutl of Pennsylvania within thirty (30) days of the date of the Order, See Pennsylvania
Rule of Appellate Procedure 1512,
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