Exhibit VI.P (Organizational Documents):

Submit as Exhibits VI.P1. through VI.P13., as applicable, copies of the following
documents that apply to the Applicant, the Applicant’s owners, any Manager or any

of the Manager’s owners.
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Exhibit VI.P.1:

Certified copy of its certificate of incorporation, articles of incorporation or
corporate charter
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State of New York
Department of State

I hereby certify, that the Certificate of Incorporation of SARATOGA
HARNESS RACING, INC. was filed on 12/23/1986, under the name of UPSTATE
HARNESS RACING, INC., with perpetual duration, and that a diligent
examination has been made of the Corporate index for documents filed with
this Department for a certificate, order, or record of a dissolution, and
upon such examination, no such certificate, order or record has been
found, and that so far as indicated by the records of this Department,
such corporation is an existing corporation. I further certify the
following:

} 8S:

A Certificate of Merger was filed on 04/2%/1987.

A certificate changing name to SARATOGA HARNESS RACING, INC. was filed on
07/14/1987.

A Certificate of Amendment was filed on 01/06/1989.
A Biennial Statement was filed 05/11/1995.
A Biennial Statement was filed 01/13/1997.
A Biennial Statement was filed 11/29/2000.
A Certificate of Amendment was filed on 11/15/2001.
A Biennial Statement was filed 02/25/2003.
A Certificate of Amendment was filed on 12/12/2007.
A Certificate of Amendment was filed on 06/10/2008.
A Certificate of Amendment was filed on 09/17/2012.

I further certify that no other documents have been filed by such
corporation.

w3k

Witness my hand and the official seal
*e of the Department of State at the City

:’ @ 'éf« .‘, of Albany, this 28th day of October
. . two thousand and thirteen.

¢ * o

A ,: a&zw./

.‘%0 f: % ga{

= Anthony Giardina
Executive Deputy Secretary of State

®
LETYY LA

201310290043 * NC



STATE OF NEW YORK

DEPARTMENT OF STATE

I hereby certify that the annexed copy has been compared with the
original document in the custody of the Secretary of State and that the same
is a true copy of said original.

WITNESS my hand and official seal of the
Department of State, at the City of Albany,
on October 29, 2013.

....OQ...

&

S 7 | .
L % AL M‘? @*‘&’“‘“
) o Anthony Giardina

Executive Deputy Secretary of State

Rev. 06/13



. CERTIFICATE OF INCORPORATION ’ - B
-  fﬁ§T“7‘ S W.H:,,mumj_ffmff_:
) Un&égrégﬁélggugbgnof the Racing, Pari-Mutuel Wagering and T
Breeding Taw.
The undersiagned, for the purpose of ﬁg;m;AQ §A¢PEEWr§FiQP%,W;_ :
TTTihder Section . - Rac G&l Wagering and ]
T ““Rre@ding'Law,'heréby cexrtify: o I

1. 'The name of the corporation shall be UPSTATE HARNESS

RACING, INC..

2. The objects for which it is to be formed are as follows:

(a) To conduct harness horse race meetings, exhibitions
P R . and races; tc offer and award purses, prizes,
e ‘ premiums and stakes to be contested for thereat and

to charge admission to the general public to such
meetings and exhibitions. o
(b) To purchase, lease, erect, or otherwise acguire and

hold lands, buildings, and other structures in the

State of New York for the officés, stables and
exhibition groeunds of the Corporation, and to .
lease, mortgage and convey such real estate in such
maAnner as may appear for the best interests of the
Corporation.

() To conduct, operate and manage, pursuant ton

License, the pari-mutuel pystom of betting upon
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'(d};w?é‘h ire; embloy and enqaqe 1udges,

stablemen ang such—

‘t me ¥6 time" ‘be hece: sarY“ih“the“conduct"”*

1SS nf the Corporatlon

: acqulre equi _eﬁtwand se:yice“ nf all kinds and- -

"deécripticns necessary~for he conduct of the

bu51ness of the Corporatlon o - T

'(f) To make, accept endorse, execute and issue

promlssory notes, bllls nf ex.h ang=, bonds,
'dgbentures( égd_otper”ebl;g?tlons from tlme to tlme
for the purchase ofi o“erty, or for any nurpose‘ln

or about tne bu81ness of the corporatlon.énd to

secure paymcnt of any such obllga ion by mortgage

pledge, deed of txibt er Other"’isem,“ -

5

(g) To engage in any lawful act or activity for which

corporations may be formed unéer Sééflon 302 of ;;
Racing, Pari—Mutue1.Wagering and Breeding Lawj‘
The location at which it is proposed to conduct said .
business is tﬁé Couﬁty ofvsgfaﬁogé)‘statébof New York.
4.  rhe total amount égd dedbription ui“tke Corporaticﬁ‘s
capital stock is as follows:

(a) One hundred (100) shares of voting common stock,

with one dollar ($1.00) par value per share.

: 2
N
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ius}r Thé>duratlon of the Corboratlon shall

s 2 R R

6. The number of dlrectors shall be flve {Sj;m:Jf:if%;ﬁfwf"'g_ff”

Wil'l‘iam";J Kayo~~ Bl — A e = = g V‘j:-:* e o e R
39 McKinley Drive ~ 7 , . o T
_Delmar; N¥-12054- - 7 ... B eeso e o s

er%lf

:Laﬂ\_.ib A. . Fit g
6 Fairlawn Drive = 7 E . :
uauhaxu, ’\Y ‘2110!?' N : R ’ S

. Frank L. Fernandez e
=R "—~13-Pheasant Tane : ‘ R S

i 5 . Menands , Ny 12? 04 TUMIIL L mmee s ““\,_:
: Mark L. Heller R ;
33.Aspinwall Drive B

ucadcnv1lle NY 12211 - i S
SR Thcmas ‘Newkirk e wf!'.i,mu -
11 Ashford Drive ) I - -

Albany’, NY 12203
i ) [ « ‘5‘.
~ B.-"The subscribers of this Cer;}ficate of Incorporation are

‘;the same individuals with the same -post office addresses i

ltdmglgnatﬂd in paragraph 7 ﬁ;}éinabévé, as the directors for the | 7

B, B

’forporation tor its firsL year. kach such individual héréby‘

S
L




Wiiliam J - kaygsuf Pt shares oﬁ asa A Votlngh—_ﬂ,u~
‘ ”f;ﬁCcmmon Stock ) g
9 shares of: LiaSS A”VOf*hc o
e “*Common~stoek = R
~ 9 shares of Ciabb A Votlng ~;7
"*“-CommonAstock T

e;rp:a,ndez N

. COmmon Stock = o
A b:'O*gharas of~ciasS‘A Votingciwc_,vr

ayéhali“be neqdiredgto.séfl«hismgﬁgjk to;thefgorpofation-at~a'price

““?a demarc, any transfer waguch certificate o¢ stock shall ‘be

prnh1pchd except fn the Chrporation.

N iflegénd "ainliy -and prominenfly imprnnted upon the face of the afﬁf»_
%icertif ste reading. ‘ N .
: “This certificate of stock is transferable only subject to the
. pre~isiofls of section three hundred three of the raCinq,s ;
B pa: —mutuél wagering and - breeding iaw o R !
e 1 .
e e R : '
i AR B, BRI e
i 4 v ]
| 4’ SR
1l &
iy
l

- ach” certificate of stock of the Corporation shal1 bear a;*’m

é.7 Ak ed hbreto G vndorsed hereon 1> the apprevaAcnf\tne, .
New Yoxk btate Racing and Wagering Board .“Wj‘ RS
e se. Any stockholder, upon wri tten demand of the\Corporation,riw>mu
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. _M{. Lz, hacn of tne qubscrlbers is e*ghteen years or age or QTae*

IN WITNESS WHERQFF, th1sﬂCert4f1Caie has beer 51g§ed by't“c,,
subscribers this\jv ‘daytof -November, 1986. - :
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’J)Hh*mt mﬁlbaa- & sinty

T on this ?

My Lommemun‘ﬁxjﬂrnﬁhr h [9—6_70 ’ o

FRANCIS.A. FITZGERALD to.me Known_ and‘ B B
person- -described -if-and who executed the-foregoing- Certifiﬁate of-
i incorporation and he duly acknowledged to me, s.that he executed the

1 C@’UN‘I’Y OF--ALBANY -

STATE OF Nﬁw YORK

on this— ¢ “day- eﬁ%evembexi ore me gersonally came

r;umﬁfxmx
FRANK L. FERNANDEZ to me KROWH ARd KHswn e te be-the-wane
person déscribed in and who executed the foregoing Certificate of

incorpcration and he duly aéknowledged to ne that'he execwyted the =
‘game. .




| described in and who executed.the” foregoi

COUNTY OF ALWY

@

.““fifgh tnls 36 day of N’"eﬁber, 1996; before; T-% per

naliygcame,
5:%£RK~57435££Ekae~mn«kgeaa:aaé—kncwq—ya“mﬁ'ta’be~tnefsamg@gexson

; 1ncorporatian and.he duly acknewle

?’STATE oF NEw xenx

b we
m-
0o

B2 a1 v e e

Cﬁvmouwﬂv |

e to.be, the same person.
*executéﬁﬁfha“foregaing Certificate of . .

'rinaorgoration and he auly acknbwledged to-me-that hﬁ'axecuted the

same., s &

“”e<p@rsenaiiy“came"iw

‘;{Ncw\’a&

LEO P DEAN . 5 ° g e .c.




~70n---éece’mber 12, 1986, the New York ‘State )

to whlch thls certlflcatlon lS annexed o? Upstate Harness
T = 5 SR Y

SRR

t

... Mutuel Wagering and

—~Racing,. Ine, pursuan

e RO S SR SR .
S JOHN M. DAILEY SR
* s Aetxng;ﬁg%retary to. the Baﬁ{% . &
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STATE OF NEW YORK

DEPARTMENT OF STATE

[ hereby certify that the annexed copy has been compared with the
original document in the custody of the Secretary of State and that the same
is a true copy of said original.

WITNESS my hand and official seal of the
Department of State, at the City of Albany,

Ky &‘&. on October 29, 2013.
o, X" L
ey T v
P % * % ga{dw«,
..'% 'v &m.': . . |
o, ¥ 4 ) Anthony Giardina

Executive Deputy Secretary of State

Rev. 06/13
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' Certificate of Merger . »
S . ‘of . C ) - “
Saratééahﬁifﬁéﬁé“Racing;fInc. _____ :

1490263

U

e , © =~ into

-  ‘Upstatle Harness Racing, Inc.

nder Section 905 of - the— Business Corporation . Law  and

Section 302 of ghe Racing Pari-Mutual4wagerIﬁg and Breeding--Law: -

. We, the undersigned;‘beihg respectively the president and
secretary “of Upstate - Harness Racing, Inc., the surviving:
corporation\gertify:, : : " g

" The plan of merger has been ‘adopted by the board of
directors of the surviving corporation. : :

1. The name of the slrviving corporation is
Racing, Inc.g its certificate of incorporation was filed by the
Department of State of the State of New York. on December 23, 1986
and the name of the subsidiary corporation is Saratoga Harness
Racing, Inc. (formerly named Saratoga Harness Racing Association,
- —1Inc.); its certificate of incorporation was filed -by the
Department of State of New Yoérk on April 17, 1941, both of which

are corporations organized under the laws of the State of New
" York. ’ 2 ’ )

e e

L 2. The.designation and numberméffaﬁi§ﬁiﬁaiﬁ§”sﬁarés of each.

class of each subsidiary corporation to be merged, and the number
of each such class ‘owned by the. surviving corporation is as

Upstate Ha;neas; H

follows:
| Designation of __ Number of
~" class and Each Owned by
Name of . Number Surviving
Subsidiary Outstanding _Corporation .
h ~ saratoga Harness -~100 shares- - .. 100 shares *

Racing, Inc

of Common S;ock

of Common Stock

3. The merger shall be effective on the date of the

filing
of this certificate in the office of Department of State.

On April 7, 1987,

4. the Board of Directérs of Upstate
Harness Racing, Inc., the sole shareholder. of Saratoga Harness
Racing, 1Inc., owning 100% of all the outstanding stock of -

Saratoga Harness Racing, _
merger of Saratoga Harness Racing,,f;na.

Racing, Inc.

Inc. " adopted and approved the plan of

+

"
N U
/ 0 oog R Y g ot o o e
) 26 S L

into Upstate Harnes37 
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STATE OF NEW YORK

DEPARTMENT OF STATE

I hereby certify that the annexed copy has been compared with the
original document in the custody of the Secretary of State and that the same

is a true copy of said original.

. WITNESS my hand and official seal of the
N Department of State, at the City of Albany,
on October 29, 2013.

A o4 ‘e
:o 0? vf, o., | .
Pk s M g‘”‘a‘“’“
o.. % ﬁ :o .

% 0 Ky Anthony Giardina

Executive Deputy Secretary of State

Rev. 06/13



cnnnncu's OF ummm'r R e
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cm:uz:[carx ‘OF Iuconronulolr S e

o OFV - e

e e L T I T T T ;UFSQATE ms Rhglm, INC. i o E - ’ i ,‘ . “_
£t UNDER SECTION. 802 OF THE BUSINESS CORPORATION LAW; ~ = =
- «A~-CORPORA$10R¢IR€0RPORA!EBWTUWT OF m RACI“G' I
e o PAR‘I‘m WAGERIRG ARD BRBEDIIIG mﬁ )

R et

- ~ We, Lt he unders:Lgnedl belng -,_Nrespectlve;y-f th_e; P :
Secretary of Klgg.tate ngnese Rac1ngr{nc.—cert1fy. S ) ’

S l*.'"':;gl_lgjmgajme ‘of "the Corporatlonils__, nps'mvm HARNESS RACING. B

e 5 B

Py
.

e ,_:A_Z,.“ The Certlflcate of Incorporatlon - was_.. f£filed .. by - thevv

v CDDepartme:nt of “State. of _the State “of New York on December 23, 1986"’w -

‘\‘ 3. The Certificate of Incerporatlon is hereby amended by .
mchanglng -the name of the Corporatlon to Saratoqa Harness -Racing,
~®Tne. ~ In order” t6 efféct 'such change, ' parigraph -*1" of -the’

____Certificate . QL_WmdMMclng;~v- Inc. i -
hereby amended to read: v , ) -

e T “l-.__.,_..:.'_rher name of _ the Cbrporatlcn TBhall . be- - i i
Saratoga Harness Rac1ng, ‘Inc."

T T Thls amendment to the - Certiflcate of Incorporatlon —of .

,,~Upstate Harness Racxng, Inc. -was .authorized hy vote of  the Board
and by the -unanimous written consent of. a¥I ™ the  holders of all
the shares of stock entltled to vote thereon. '

“IN *WITNESS WHEREOF t e under51gn 4 have executed -and- vSLgned i
‘this Certificate this- day of é% ’ 1987.

. The under51gned affirms that the statement conta ned- herein is
true under the penalty of per]ury. e

G qv‘_\wo’/! X" : 3"‘:

e e JO@ W Gerﬁty, Jr., Presxdent

- .VCFRTIFICATION

i
lti t’ a
On T\”\Q 20\, the New York State Racing ‘and Wager:mg £
Board approved the Certificate of Name Change of Upstate Harness Racing,
Inc. to Saratoga jarness Racing, Inc..to-which-this-certification4is — =
annexed, pursuant to Section 302 of the Racing, Pari-Mutuel Wagering

and Breedlng Law.
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STATE OF NEW YORK

DEPARTMENT OF STATE

I hereby certify that the annexed copy has been compared with the
original document in the custody of the Secretary of State and that the same
is a true copy of said original.

WITNESS my hand and official seal of the
Department of State, at the City of Albany,
on October 29, 2013.

G Gt

»*

°® * S‘Q

° 7
@ < Ky Anthony Giardina

Executive Deputy Secretary of State

Rev. 06/13



R «//CERT’?ICATE OF AMFNDMENT

e _ OF

A CERTIFICATE OF INCORPORATION — :
Be=—c ‘ S .» v — aP_L . Bacaes ““\" Ny

A’A CORPORATION INCORPORATED PURSUANT TO SECTION 302 oF ‘PHE ‘RACING; o
~© PARI-MUTUEL WAGERING AND BREEDING LAW , o

& =

A Wé, the under51gned, %elng respectlvely the President e e
~ am and Secretary of” Saratoga Harness Rac1ng, Inc., certlfy' ' .
7’

£5 s P T —

1. The name ‘of the Corporatlon is SARATOGA HARNESS RACING,

INC, The- Corporation was formed under the. name of

UPSTATE HARNESS RACING, INC.
~ _ e o ;
t~ 2. The Certlflcate of Incorporatlon was‘ filed by the o
» ) ' Depafﬁment of State of the State of New York' on Deceyber
£ 23,-1986. . _ :
o~ ~ _ e
:; 3. The . Certificate of. Incorporatlon is hereby amended

by enlarging the number Of directors of the Corporation

to eleven. 1In order to- efféct such change, paragraph™" -
"6" of the Certificate of Incorporation of Saratoga
L Harness Rac1ng; Inc., is amended to -read:

6. The number of directors shall be "
eleven. (11) : . ‘

. : o 4, Thls ~ amendment to’ the tCertificate of Ineorporatlon
- - of Saratoga Harness Racing, Inc., was authorized by
: § , ) vote of the Board of Directors -and--by-—the URanimous

" written consent of all the holders of all the sharesv
i of stock entitled to vgte thereon.

E3

| = IN WITNESS WHEREOF the undgxsrgned have executed and signed
thls Certificate this QQ!:‘day of;;ségg‘ , 1988,

— . -

4*’*‘**‘“"“’“““JOE’?'W’_." “GERRITY ¥ JR., PRESIDENT

FERNANDEZ, SECRE®ARY




‘Harness Racing, Inc.,

e,
e

o

c.xtiTI‘FgcATI?on
the New York State Rac1ng and

e
" on Mokmce 7 , 1988,

Wagérlng Board approved the Certlflcate of Name Change of Upstate
to

te Saratoga Harness Racing, Inc.,
which this certification. is annexed, pursuant to Section 302
of the Racing, Pari-Mutuel Wager; g and Breedlng Law.
THOMAS co DAVIDE
Secretary. to the card

f
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. : " " VERIFICAFION = o
ﬁ STATE OF____ NEW_YORK 3
: ) 9SS, e SN _
. COUNTY OF____ALBANY _ } " o o a
B o &5 ~ . . CRL
e Frank L. Fern&ndez - R, Bcingdulyswom.deposeand statethatlam
° the . Secretary/Treasurer T of Saratoga Harness Racing, Inc.mecmp;,;‘;;;-w

-named in and described in the foregoing certificate and that 1 have read the foregoing certificate and know the contents thereof
10 be true, except as to the matters the?"em stated 10 be alleged upon mformauon and belief, and as to those matters | beheve

them tobetrue. , N _ - PRI
X %‘”b"%‘“’“ ]
- “Ffank L. Fernandez T ' "
w301 |
Svyorn to before me this . ) o
¥y - -
. y J % W___. L . .
. : ‘N(yaly Public E.GUVME MER
mmruwnsrmomsw YORK ‘
(1 exccuied ontsde one ofth states o the United StatSS SRR AR K e simatare and suthoriy ofth foreign woary Showhd be duly anthenicaied
mﬂnnesmax ssﬂi L S

380206-018 (41 e T :
. . . -

i
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CJ  trat the within wa(certszd) true c&yofa B S S e e

; N(‘g‘llr:: OF  entered-in thaoﬂweoﬂke cterk af thewithin named Courton ‘ o 9 - “

SETTLEMENT af . o
™ mmgaNgemgy ¢ o M |
Dated: g‘"'ﬁ?mx‘ . 20 R ‘ o -
R 7 — Qo ROEMER AND FEATHERS’!‘ONHAUGII,P c.
S mUNm 3 Anomcys and gfwelﬁirsallaw = “
CERT’ : , :

NOTICE OF - DEPARTMENT  OF STATE (s of the J“dm of the within named Court,




STATE OF NEW YORK

DEPARTMENT OF STATE

I hereby certify that the annexed copy has been compared with the
original document in the custody of the Secretary of State and that the same

is a true copy of said original.

. WITNESS my hand and official seal of the
N R Department of State, at the City of Albany,

on October 29, 2013.

Gt i

Anthony Giardina
Executive Deputy Secretary of State

°® * ‘50’

«sMENT O

®%00000°’

Rev. 06/13



N B ‘ Cer fica SO,
. | Ww T F 01 1 1 1_5
- Certiﬂcgte of Inm_mm ;7}; ;

Hamess Racmg, Iac cem fy

I. The name of the corporat:on is: Saratoga Hamess Racmg, Tnc.. The corporanon was

formed under the name of Upstate Harness Racmg, Inc pursuant to Sec enéOZ of the Raemg,

Parimutuel, Wag_eripgra_r‘ldereeding _Law, o . _’
2. The Certificate of Incorporation was filed b&ﬂmeﬁepmmem of State of the S_tafe of ]

York on December 23, 1986. , N .

3. The Certificate of Incorporatlon is hereby amended by changmg the numberof Du‘ectors

of the corporation to be not more than eleven ( 11). In order to effect such change 'Paragra.ph "6" of :

the Certificate of Incorporatmn of Saratoga Hamess Racmg, Inc. is amendeéd to read:

‘L

"6. The humber of Directors shall bcvnot more than eIeven (1 1)." :

4. This Amendment to the Certificate of Incorporation of Saratoga Harness Racing, Inc. was -
gpthorized by vote of the Board of Directors and by the uqanimous"written consent of all of the

holders of all of the shares of stock entitled to vote thereon. e

IN WITNESS WHEREQF, the undersigned have executed and stgned this Cc’rtiﬁcataéﬁ

o

of Amendment this \r“@ day of October, 2001.
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STATE OF NEW YORK

"DEPARTMENT OF STATE

I hereby certify that the annexed copy has been compared with the
original document in the custody of the Secretary of State and that the same
is a true copy of said original.

WITNESS my hand and official seal of the
Department of State, at the City of Albany,
on October 29, 2013.

Gt Graudia

» o Anthony Giardina
. ..MEN T . Executive Deputy Secretary of State

* S},:j‘

o

Rev. 06/13
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CERTIFICATE OF AMENDMENT
OF THE
CERTIFICATE OF INCORPORATION
OF
SARATOGA HARNESS RACING, INC.

Under Section 805 of the Business Corporation Law,
A Corporation Incorporated Pursuant to Section 302
of the Racing, Pari-Mutuel Wagering and Breeding Law

We, the undersigned, being respectively the President and Secretary of SARATOGA
HARNESS RACING, INC. do hereby CERTIFY and set forth:

1. The name of the corporation is: SARATOGA HARNESS RACING, INC. (the
"Corporation"). The Corporation was formed under the name of Upstate Harness Racing, Inc.

2. The Certificate of Incorporation of UPSTATE HARNESS RACING, INC. was
filed by the Department of State of the State of New York on the 23™ day of December, 1986.

3. The Certificate of Incorporation is hereby amended to increase the Corporation’s
capital stock from 100 shares of voting stock to 8400 shares of voting stock and from 800 shares
of non-voting common stock to 67,200 shares of non-voting common stock, by adding a new
paragraph “3” to read as follows:

“3_The total amount, description of the Corporation’s capital stock is as follows:

a. Eight Thousand Four Hundred (8,400) shares of voting common stock,
with One Dollar ($1.00) par value per share; and

b. Sixty Seven Thousand Two ‘Hundred (67,200) shares of non-voting
common stock, with One Dollar ($1.00) par value per share.

4. This amendment to the Certificate of Incorporation of SARATOGA HARNESS
RACING, INC. was authorized by vote of the Board of Directors followed by a vote of all
outstanding shares entitled to vote thereon at a meeting of shareholders.

IN WITNESS WHEREOF, the undersigned has executed and signed the Certificate of
Amendment and caused it to be verified this 18" day of March, 2008. /

700

Daﬁ’\'ﬁ Getsty, President of
SARATOGA SS RACING, INC.

Lol

ames D. Feat}{erstonhaugh, Secretary of
SARATOGA HARNESS RACING, INC.

080610000808



Chairman Executive Director
Daniel D. Hogan John G. Cansdale
Members STATE OF NEW YORK Secretary to the Board
Michael J. Hoblock, Jr. RACING AND WAGERING BOARD Gail Pronti
John B. Simoni

June 3, 2008

rburstein@nolanandheller.com

Mr. Richard Burstein
Nolan & Heller, LLP
29 North Pearl Street
Albany, New York 12207

Dear Mr. Burstein:
On May 29, 2008, the New York State Racing and Wagering Board approved an
amendment to the Certificate for Incorporation for Saratoga Harness Racing, Inc. to change the

amount and description of the Company’s capital stock as follows:

To increase the number of Class A voting shares from 100 to 8,400 and to increase the
number of Class B non-voting shares from 800 to 67,200.

truly yours,

G4l Pronti
Sécretary to the Board

GP:vrd
cc: Robert Feuerstein
Thomas Casaregola

1 Broadway Center, Suite 600, Schenectady, NY 12305-2553
Telephone (518) 395-5400 FAX: (518) 347-1250
http://www.racing.state.ny.us
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STATE OF NEW YORK

DEPARTMENT OF STATE

I hereby certify that the annexed copy has been compared with the
original document in the custody of the Secretary of State and that the same
is a true copy of said original.

WITNESS my hand and official seal of the
Department of State, at the City of Albany,

Ok & on October 29, 2013.
:..:f?v T |
%, o Anthony Giardina

Executive Deputy Secretary of State

Rev. 06/13
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CERTIFICATE OF AMENDMENT
OF THE
CERTIFICATE OF INCORPORATION
OF
SARATOGA HARNESS RACING, INC.

Under Section 805 of the Business Corporation Law,
A Corporation Incorporated Pursuant to Section 302
of the Racing, Pari-Mutuel Wagering and Breeding Law

We, the undersigned, being respectively the President and Secretary of SARATOGA
HARNESS RACING, INC. do hereby CERTIFY and set forth:

1. The name of the corporation is: SARATOGA HARNESS RACING, INC. (the
"Corporation"). The Corporation was formed under the name of Upstate Harness Racing, Inc.

2. The Certificate of Incorporation of UPSTATE HARNESS RACING, INC. was
filed by the Department of State of the State of New York on the 23™ day of December, 1986.

3. The Certificate of Incorporation is hereby amended by adding a new subdivision
(i) to paragraph 2 to clarify and broaden the purposes clause. In order to effectuate such a change,
a new subparagraph (i) is added to paragraph 2 to read as follows:

“2.  The objects for which it is formed are as follows:

@ To lend money to or guarantee the obligation of any director, officer or
shareholder of the Corporation provided that the Board of Directors
determines that the loan or guarantee benefits the Corporation and either
approves the specific loan or guarantee or general plan authorizing loans
and guarantees.”

4. This amendment to the Certificate of Incorporation of SARATOGA HARNESS
RACING, INC. was authorized by vote of the Board of Directors followed by a vote of all
outstanding shares entitled to vote thereon at a meeting of shareholders.

IN WITNESS WHEREOF, the undersigned has executed and signed the Certificate of
Amendment and caused it to be verified this _Q day of September, 2012.

—

nie] W. GemSyéIzesident of
SARATOGA ESS RACING, INC.

7o Bkl

fames D. Féatherstonhaugh, Secretax%f
SARATOGA HARNESS RACING, INC.

120917000848



Chairman T o . Executive Director
John D. Sabini o e Ronald G. Ochrym
Members STATE OF NEW YORK Acting Secretary to the Board
Daniel D. Hogan RACING AND WAGERING BOARD Kristen Buckley

Charles J. Diamond

CERTIFICATION

Pursuant to Racing, Pari-Mutuel Wagering and Breeding Law Section 302, on August 30,
2012, the New York State Racing and Wagering Board approved the attached Certificate of
Amendment of the Certificate of Incorporation of Saratoga Harness Racing, Inc. This

amendment adds a new subparagraph (i) to paragraph “2” in relation to the objects for which the

Corporation is formed.
ﬁ\ o \'VV\/;%U (1o
Kristen M. Buckley
Acting Secretary to the Board

Dated: Schenectady, New York
September 4, 2012

1 Broadway Center, Suite 600, Schenectady, NY 12305-2553
Telephone (518) 395-5400 FAX: (518) 347-1250
http://www.racing.state.ny.us



Executive Director
Ronald G. Ochrym

Chairman
John D. Sabini

Members Acting Secretary to the Board

Daniel D. Hogan RACING AND WAGERING BOARD Kristen Buckley
Charles J. Diamond

September 4, 2012

Mr. Richard Burstein
Nolan & Heller, LLP
39 North Pear] Street
Albany, New York 12207

Dear Mr. Burstein,

On August 30, 2012, the New York State Racing and Wagering Board approved an
amendment to the Certificate for Incorporation for Saratoga Harness Racing, Inc. to change the
purposes clause by adding a new subparagraph (i) to paragraph 2 as follows:

“(i) To lend money to or guarantee the obligation of any director, officer or shareholder
of the Corporation provided that the Board of Directors determines that the loan or
guarantee benefits the Corporation and either approves the specific loan or
guarantee or general plan authorizing loans and guarantees.”

Sincerely,

Kristen M. Buckley
Acting Secretary to the Board

cc: Robert A. Feuerstein
Thomas Casaregola

1 Broadway Center, Suite 600, Schenectady, NY 12305-2553
Telephone (518) 395-5400 FAX: (518)347-1250
http://www.racing.state.ny.us
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OF THE
CERTIFICATE OF INCORPORATION
OF
SARATOGA HARNESS RACING, INC.
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STATE OF NEW YORK

DEPARTMENT OF STATE

I hereby certify that the annexed copy has been compared with the
original document in the custody of the Secretary of State and that the same
is a true copy of said original.

WITNESS my hand and official seal of the
Department of State, at the City of Albany,
on October 29, 2013.

Gty

o Anthony Giardina
Executive Deputy Secretary of State

....O..‘.

&

* g

o

Rev. 06/13
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CERTIFICATE OF AMENDMENT
OF THE
CERTIFICATE OF INCORPORATION
OF
SARATOGA HARNESS RACING, INC.

Under Section 805 of the Business Corporation Law,
A Corporation Incorporated Pursuant to Section 302
of the Racing, Pari-Mutuel Wagering and Breeding Law

We, the undersigned, being respectively the President and Secretary of SARATOGA
HARNESS RACING, INC. do hereby CERTIFY and set forth:

L. The name of the corporation is: SARATOGA HARNESS RACING, INC. (the
"Corporation"). The Corporation was formed under the name of Upstate Harness Racing, Inc.

2. The Certificate of Incorporation of UPSTATE HARNESS RACING, INC. was
filed by the Department of State of the State of New York on the 23" day of December, 1986.

3. The Certificate of Incorporation is hereby amended by adding a new subdivision
(h) to paragraph “2” to clarify and broaden the purposes clause. In order to effectuate such a
change, a new paragraph (h) is added to paragraph “2” to read as follows:

“2. The objects for which it is formed are as follows:

(h) to engage in any lawful act or activity for which a business corporation may be
organized under the Business Corporation Law of this State. It is not formed to engage in any act
or activity requiring the consent or approval of any state official, department, board, agency or
other body without such consent or approval first being obtained.”

4. This amendment to the Certificate of Incorporation of SARATOGA HARNESS
RACING, INC. was authorized by vote of the Board of Directors followed by a vote of all
outstanding shares entitled to vote thereon at a meeting of shareholders.

IN WITNESS WHEREOQF, the undersigned has executed and signed the Certificate of
Amendment and caused it to be verified this 11" day of September, 2007.

NS
Danit] V&L.Gen-\ﬁy{)Pre ident of
ARATOGA HARNHSS RACING,
.y’bu7ﬁ;éd/ ’

ames D. Featherstonhaugh, Secr%y of
SARATOGA HARNESS RACING, INC.

071212000277




Executive Director
John G. Cansdale

Chairman
Daniel D. Hogan

M STATE OF NEW YORK
embers Secretary to the Board
Michael J. Hoblock, Jr. RACING AND WAGERING BOARD Gail Pronti
John B. Simoni

December 3, 2007

Richard L. Burstein, Esq.
Nolan & Heller, LLP
39 North Pearl Street
Albany, New York 12207

Dear Mr. Burstein:

On November 29, 2007, the New York State Racing and Wagering Board approved the
Saratoga Harness Racing, Inc. request for indorsement of an amendment to its certificate of
incorporation in order to broaden the corporate purposes clause by adding a new subdivision h to
subparagraph 2 to read:

“to engage in any lawful act or activity for which corporations may be organized under the
Business Corporation Law of this State. It is not formed to engage in any act or activity requiring the
consent or approval of any state official, department, board, agency or other body without such
consent or approval first being obtained.”

The Board rescinded its August 18, 2007 indorsement of a similar amendment to the
corporate purposes clause.

Secretary to the Board

GP:vrd

cc: Daniel Gerrity, SHRI
Chairman Hogan
Member Hoblock
Member Simoni
John Cansdale
Robert Feuerstein
Joseph Lynch
Brian Barry
Thomas Casaregola

| Broadway Center, Suite 600, Schenectady, NY 12305-2553
Telephone (518) 395-5400 FAX: (518)347-1250
http://www racing.state.ny.us




50806

0712200047

CERTIFICATE OF AMENDMENT
OF THE
CERTIFICATE OF INCORPORATION
OF
SARATOGA HARNESS RACING, INC.

Under Section 805 of the Business Corporation Law,
A Corporation Incorporated Pursuant to Section 302
of the Racing, Pari-Mutuel Wagering and Breeding Law

NOLAN & HELLER, LLP
39 North Pearl] Street
Albany, New York 12207
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Exhibit VI.P.2:

Bylaws as amended through the date of the Application
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“| CERTIFY THAT | HAVE COMPARED THIS COPY
~ WITHTHE ORIGINAL AND THIS IS A TRUE AND
Bv—1.aws COMPLETE COPY THEREOF *

of /A’Y\’\NVQL /1 éw(-/

UPSTATE HARNESS RA(:[Z LICENGED ! ¥ STATE ATTORNEY

ARTICILE I —~ OFFICERS

The principal office of the corporation shall be in the City

-, of Saratoga Springs, County of Saratoga, State of New York. The

corporation may also have offices at such other places within or
without the State of New York as the board may from time to time
determine or the business of the corporation may reguire.

ARTICLE TI — SHAREHOLDERS

1. PLACE OF MEETINGS.

Meetings of shareholders shall be held at the principal
office of the corporation or at such place within or without the
State of New York as the board shall authorize.

‘2. ANNUAL MEETING.

The annual meeting of the shareholders shall be held on the
ithird Monday of the month of March at 10:00 A. M. in each vear
;1f not a legal holiday, and, i1f a legal holiday, then on the
'next business day following at the same hour, when the

;shareholders shall elect a board and transact such other

,business as may properly come before the meeting.
3. SPECIAL MEETINGS.

Special meetings of the shareholders may be called in
;accordance with any provision of the Business Corporation Law or
icalled by the board or by the president and shall be called by
‘the president or the secretary at the request in writing of a
'majorlty of the board or at the request in writing by
‘shareholders owning a majority in amount of the shares issued

5
H
i
|
i
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i
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a

.and outstanding. Such request shall state the purpose or

ipurposes of the proposed meeting. Business transacted at a

“spe01al meeting shall be confined to the purposes stated in the

¢

|

r

notice.

14. FIXING RECORD DATE.

For the purpose of determining the shareholders entitled to
notlce of or to vote at any meeting of shareholders or any
adjournment thereof, or to express consent to or dissent from
-any proposal w1thout a meeting, or for the purpose of
"determining shareholders entitled to receive payment of any
sdivident or the allotment of any rights, or for the purpose of
xany other action, the board shall fix, in_advance, a_date as_the--

record date for a.ay such determination of shareholders.

By-Laws 1
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‘such date shall not be more than fifty nor less than ten days
before the date of such meeting, nor more than fifty days prior
to any other action. If no record date is fixed it shall be
determined in accordance with the provisions of law.

5. NOTICE OF MEETINGS OF SHAREHOLDERS.

Written notice of each meeting of shareholders shall state
the purpose or purposes for which the meeting is called, the
~place, date and hour of the meeting and unless it is the annual
" meeting, shall indicate that it is being issued by or at the
direction of the person or persons calling the meeting. Notice
shall be given either personally or by mail to each shareholder
~entitled to vote at such meeting, not less than ten nor more
than fifty days before the date of the meeting. If action is
proposed to be taken that might entitle shareholders to payment
- for their shares, the notice shall include a statement of that
purpose and to that effect. If mailed, the notice is given when
deposited in the United States mail, with postage thereon
prepaid, directed to the shareholder at his address as it
appears on the record of shareholders, or, if he shall have
filed with the secretary a written request that notices to him
be mailed to some other address, then directed to him at such
other address.

6. WAIVERS.

Notice of meeting need not be given to any shareholder who
;signs a wailver of notice, in person or by proxy, whether before
‘or after the meeting. The attendance of any shareholder at a
}meetlng, in person or by proxy, without protesting prior to the
iconclusion of the meetlng the lack of notice of such meeting,
;shall constitute a waiver of notice by him.

7. QUORUM OF SHAREHOLDERS.

| Unless the certificate of incorporation provides otherwise,
‘the holders of a majority of the share entitled to vote thereat
'shall constitute a gquorum at a meeting of shareholders for the
itransaction of any business, provided that when a specified item
iof business is regquired to be voted on by a class or classes,
the holders of a majority of the shares of such class or classes
ishall constitute a gquorum for the transaction of such specified
i.item of business.

f When a guorum 1is once present to organize a meeting, it is
not broken by the subsequent withdrawal of any shareholders.

“ The shareholders present may adjourn the meeting despite the
'absence of a guorum.




PROXIES.

Every shareholder entitled to vote at a meeting of
shareholders or to express consent or dissent without a meeting
may authorize another person or persons to act for him by proxy.

Every prowy must be signed by the shareholder or his
‘attorney-in-fact. ©No proxy shall be valid after expiration of
eleven months from the date thereof unless otherwise provided in
the proxy. ZEvery proxy shall be revocable at the pleasure of
the shareholder executing it, except as otherwise provided by
law.

9. QUALIFICATION OF VOTERS.

Every shareholder of record of Class A Common Stock shall be
;entltled at every meeting of shareholders to one vote for every

ishare standing in his name on the record of shareholders, unless
‘otherwise provided in the certificate of incorporation.

!10. VOTE OF SHAREHOLDERS.

Excépt as otherwise required by statute or by the
certificate of incorporation;

(a) directors shall be elected by a plurality of the votes
cast at a meeting of shareholders by the holders of shares
entitled to vote in the election;

(b) all other corporate action shall be authorized by a
majority of the votes cast.

l
1
i
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i

'll WRITTEN CONSENT OF SHAREHOLDERS.
|
; Any action that may be taken by vote may be taken without a
lmeetlng on written consent, setting forth the action so taken,

‘signed by the holders of all the outstanding shares entitled to
'vote thereon or signed by such lesser number of holders as may

ibe provided for in the certificate of incorporation.

ARTICLE TIITI - DIRECTORS

~1l. BOARD OF DIRECTORS.

i Subject to any provision in the certificate of incorporation
ithe business of the corporation shall be managed by its board of
idirectors, each of whom shall be at least 18 years of age and
;need not be shareholders.

. NUMBER OF DIRECTORS.

The number of Jirectors shall not be more than eleven. When

inumber of directors may be less than. three but not less than the
4number of shareholders.
i By-Laws 3
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3. ELECTION AND TERM OF DIRECTORS.

At each annual meeting of shareholders, the shareholders
shall elect directors to hold office until the next annual
meeting. Each director shall hold office until the expiration
of the term for which he is elected and until his succesor has
been elected and gualified, or until his prior resignation or
" removal.

. 4. NEWLY CREATED DIRECTORSHIPS AND VACANCIES.

, Newly created directorships resulting from an increase in
i the number of directors and vacancies occurring in the board for
; any reason except the removal of directors without cause may be
 filled by a vote of a majority of the directors then in office,
Ialthough less than a guorum exists, unless otherwise provided in
.the certificate of incorporation. Vacancies occurring by reason
-of the removal of directors without cause shall be filled by
'vote of the shareholders unless otherwise provided in the
}certlflcate of incorporation. A director elected to fill a
“vacancy caused by resignation, death or removal shall be elected
i to hold office for the unexpired term of his predecessor.
l

ﬂs. REMOVAL OF DIRECTORS.

; Any or all of the directors may be removed for cause by vote
Df the shareholders or by action of the board. Directors may be
?removed without cause only by vote of the shareholders.

| 6. RESIGNATION.

! A director may resign at any time by giving written notice
ito the board, the president or the secretary of the corporation.
iUnless otherw1se specified in the notice, the resignation shall
htake effect upon receipt thereof by the board or such officer,
jand the acceptance of the resignation shall not be necessary to
.make it effective.

57. QUORUM OF DIRECTORS.

Unless otherwise provided in the certificate of
‘incorporation, a majority of the entire board shall constitute a
.gquorum for the transaction of business or of any specified item
i0f business.

I8. ACTION OF THE BOARD.

Unless otherwise required by law, the vote of a majorlty of
‘the directors present at the time of the vote, if a quorum is
iPresent at such time, shall be the act of the board. Each
,director present shall have one vote regardless of the number of
jshares, if any, which he may hold.

!
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‘Ba. ATTENDANCE BY MEANS OF TELEPHONE OR SIMILAR
COMMUNICATIONS EQUIPMENT

Any director may attend and participate in a meeting of
“the Board by means of a conference telephone or similar
communications equipment, so long as sald arrangement allows all
persons participating in said meeting to hear each other at the
same time.

9. PLACE AND TIME OF BOARD MEETINGS.

The board may‘hoid its meetings at the office of the
corporation or at such other places, either within or without
the State of New York, as it may from time to time determine.

10. REGULAR ANNUAL MEETING.

A regular annual meeting of the board shall be held
immediately following the annual meeting of shareholders at the
place of such annual meeting of shareholders.

11. NOTICE OF MEETINGS OF THE BOARD, ADJOURNMENT. e

(a) Regular meetings of the board may be held without
notice at such time and place as it shall from time to time
determine. Special meetings of the board shall be held upon
notice to the directors and may be called by the president or
secretary upon three days notice to each director either
ipersonally or by mail or by wire; special meetings shall be
icalled by the president or by the secretary in a like manner on
jwritten request of two directors. Notice of a meeting need not
be given to any director who submits a waiver of notice whether
before or after the meeting or who attends the meeting without
protesting prior thereto or at its commencement, the lack of
notice to him.

(b) A majority of the directors present, whether or not a
guorum is present, may adjourn any meeting to another time and
place. Notice of the adjournment shall be given all directors
who were absent at the time of the adjournment and, unless such
time and place are announced at the meeting, to the other
directors.

“12. CHATRMAN.

At all meetings of the board the president, or in his
iabsence, the secretary shall preside.

113. EXECUTIVE AND OTHER COMMITTEES.

_ The board, by resolutlon adopted by a majority of the entire
'board may de51gnate from among its members an executive
gcommlttee and other committees, each consisting of three or more
idirectors. Each such committee shall serve at the pleasure of
the board.

i
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14. COMPENSATION.

Compensation shall be paid to directors for their services,
as determined by resolution of the board. In addition, expenses
for actual attendance, at each regular or special meeting of the
board may be authorized. Nothing herein contained shall be
.construed to preclude any director from serving the corporation
in any other capacity and receiving compensation therefor.

ARTICLE IV - OFFICERS

‘l. OFFICES, ELECTION, TERM.

(a) TUnless otherwise provided for in the certificate of

i incorporation, the board may elect or appoint a president, one
‘or two vice-presidents, a secretary and a treasurer; such board
1)elected or app01nted officers may, by majority consensus,
‘happclnt junior officers. Such junior offices shall be limited
iito one or more assistant vice-presidents, an assistant secretary
tand an assistant treasurer. All such junior offices shall be
'1imited in their duties, powers and functions to those
idesignated on appointment. For example, there may be a
lvice-president of administration or a treasurer for
iinvestments. All such junior officers shall report directly to
ithe board elected or appointed officers.

:} (b) 211 officers, except junior officers, shall be elected
jor appointed to hold office until the meeting of the board
'following the annual meeting of shareholders.

(c) Each officer, except junior officers, shall hold office
fcr the term for which he is elected or appointed and until his
successor has been elected or appointed and qualified.

22. REMOVAL, RESIGNATION, SALARY, ETC.

(a) Any officer elected or appointed by the board may. be
‘removed by the board with or without cause.

I (b) In the event of the death, resignation or removal of a
iboard elected or appointed officer, the board in its discretion
‘may elect or appoint a successor to fill the unexpired term.

i (c) Any two or more offices may be held by the same person,
wexcept the offices of president and secretary. When all of the
issued and outstanding stock of the corporation is owned by one
person, such person may hold all or any combination of offices.

5 (d) The salaries of all officers, except junlor officers,
ﬂshall be fixed by the board, unless such salary 1s less than
i$15, 000 per year, in which case such salary may be set by a
majcrlty consensus* of the board appclnted or elected officers
aeycludlng the officer whose salary is being determined. The
isalaries of junior officers shall be set by majority consensus
'of board elected or appointed officers.

31
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(e) The directors may regquire any officer to give security
for the faithful performance of his duties.

3. PRESIDENT.

The president shall be the chief executive officer of the
corporation; he shall preside at all meetings of the
. shareholders and of the board; he shall see that all orders and
' resolutions of the board are carried into effect, but shall not
“run the day to day affairs of the corporation.

4. VICE-PRESIDENTS.

During the absence or disability of the president, the
vice-president(s) shall have all the powers and functions of the
president. The vice presidents shall be responsible for the day
‘to day operations of the corporation, excepting those matters
charged to the secretary and treasurer. Each vice-president
shall also perform such other duties as the board shall
|'prescribe.

i
t

5. SECRETARY.
The secretary shall:

(a) be responsible for the general legal affairs of the-
;corporatlon, including all contracts, agreements, leases and
JJother similar arrangements to which the corporation is or
contemplates becoming a party;

. (b) attend all meetings of the board and of the
shareholders;

(¢) record all votes and minutes of all préceedings in a
bocok to be kept for that purpose;

(d) give or cause to be given notice of all meetings of
shareholders and of special meetings of the board;

, (e) keep in safe custody the seal of the corporation and
laffix it to any instrument when authorized by the board;

i (f) when required, prepare or cause to be prepared and
havailable at each meeting of shareholders a certified list in
ilalphabetical order of the names of shareholders entitled to vote
'‘thereat, indicating the number of shares of each respective
iclass held by each;

(g) keep all the documents and records of the corporaticn
as regquired by law or otherwise in a proper and safe manner;

!
Iy
)
|
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1 (h) perform such other duties as may be prescribed by the
board ’
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6. TREASURER.
The treasurer shall:

(a) have the custody of the corporate funds and securities;

(b) keep full and accurate accounts of receipts and
- disbursements in the corporate books;

;. (c) deposit all money and other valuables in the name and
' to the credit of the corporation in such depositories as may be
' designated by the board;

(d) disburse the funds of the corporation as may be ordered
or authorized by the board and preserve proper vouchers for such
| disbursements;

(e) render to the president and board at the regular

(f). render a full financial report at the annual meeting of

| (g) be furnished by all corporate officers and agents at
|his request, with such reports and statements as he may require
tas to all financial transactions of the corporation;

: (h) perform such other duties as are given to him by these
‘by-laws or as from time to time are assigned to him by the
iboard.

§7. SURETIES AND BONDS.

In case the board shall so require, any officer or agent of
the corporation shall execute to the corporation a bond in such
sum and with such surety or sureties as the board may direct,
conditioned upon the faithful performance of his duties to the
corporation and including responsibility for negligence and for
‘the accounting for all property, funds or securities of the
icorporation whih may come into his hands.

b ARTICLE V - CERTIFICATES FOR SHARES

1. CERTIFICATES.

: The shares of the corporation shall be represented by
.certificates. They shall be numbered and entered in the books
iof the corporation as they are issued. They shall exhibit the
“holder's name and the numberlof shares and shall be signed by
ithe president or a vice-president and the treaurer or the

Esecretary and shall bear the corporate seal.
, .

I
!

'
i
‘
i
{
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2. LOST OR DESTROYED CERTIFICATES.

The board may direct a new certificate or certificates to be
issued in place of any certificate or certificates theretofore
issued by the corporation, alleged to have been lost or
destroyed, upon the making of an affidavit of that fact by the
person claiming the certificate to be lost or destroyed. When
authorizing such issue of a new certificate or certificates, the
board may, in its discretion and as a condition precedent to the
issuance thereof, require the owner of such lost or destroyed
- certificate or certlflcates, or his legal representatlve to
advertise the same in such manner as it shall reguire and/or
" give the corporation a bond in such sum and with such surety or
. sureties as it may direct as indemnity against any claim that
.may be made against the corporation with respect to the
. certificate alleged to have been lost or destroyed.

. #3. TRANSFERS OF SHARES.

, (a) Upon surrender to the corporation or the transfer agent
.of the corporation of a certificate for shares duly endorsed or
Eaccompanlad by proper evidence of succession, assignment or
authorlty to transfer, it shall be the duty of the corporation
ito issue a new certificate to the person entitled thereto, and
lcancel the old certificate; every such transfer shall be entered
on the transfer book of the corporation which shall be kept at
iits principal office. ©No transfer shall be made within ten days
next preceding the annual meeting of shareholders.

(b) The corporation shall be entitled to treat the holder
of record of any share as the holder in fact thereof and,
taccordingly, shall not be bound to recognize any equltable or
jother claim to or interest in such share on the part of any
jother person whether or not it shall have express or other
inotice thereof, except as expressly provided by the laws of New
‘York. ’

44, CLOSING TRANSFER BOOKS.

The board shall have the power to close the share transfer
lbooks of the corporation for a period of not more than ten days
iduring the thirty day period immediately preceding (1) any
‘shareholders' meeting, or (2) any date upon which shareholders
ishall be called upon to or have a right to take action without a
,meetlng, or (3) any date fixed for the payment of a dividend or
lany other form of distribution, and only those shareholders of
irecord at the time the transfer books are closed, shall be
irecognized as such for the purpose of (1) receiving notice of or
ivoting at such meeting, or (2) allowing them to take approprate
Jactlon or (3) entitling them to receive any dividend or other
|form of distribution.

l

!
i By-Laws 9
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ARTICLE VI - DIVIDENDS

Subject to the provisions of the certificate of

ncorporation and to applicable law, dividends on the
outstanding shares of the corporation may be declared in such
amounts and at such time or times as the board may determine.
Before payment of any dividend, there may be set aside out of
+he net profits of the corporation available for dividends such
sum or sums as the board from time to time in its absolute
discretion deems proper as a reserve fund to meet contingencies,
"or for equalizing dividends, or for repairing or maintaining any
property of the corporation, or for such other purpose as the
~board shall think conducive to the interests of the corporation,
~and the board may modify or abolish any such reserve.

ARTICLE VII - CORPORATE SEAL

The seal of the corporation shall be circular in form and
‘bear the name of the corporation, the year of its organization
and the words "Corporate Seal, New York." The seal may be used
by causing it to be impressed directly on the instrument or
iwriting to be sealed, or upon adhesive substance affixed
thereto. The seal on the certificates for shares or on any
corporate obligation for the payment of money may be a

{ facsimile, engraved or printed.

ARTICLE VIII — EXECUTION OF INTRUMENTS

: All corporate instruments and documents shall be signed or
icountersigned, executed, verified or acknowledged by such
jofficer or officers or other person or persons as the board may
from time to time designate.

ARTICLE IX - FISCAL YEAR

The fiscal year shall begin the first day of January in
each year; except in the case of any short fiscal year.

ARTICLE X - REFERENCES TO CERTIFICATE OF TINCORPORATION

|
l
3
|
|
i
|
i

i Reference to the certificate of incorporation in these
iby-laws shall include all amendments thereto or changes therof
junless specifically excepted.

ARTICLE XI — BY-TAW CHANGES

AMENDMENT, REPEAL, ADOPTION, ELECTION OF DIRECTORS

(a) Except as otherwise provided in the certificate of
incorporation the by-laws may be amended, repealed or adopted by
vote of the holders of the shares at the time entitled to vote
.in the election of any directors. By-laws may also be amended,
repealed or adopted by the board but any by-law adopted by the
lboard may be amended by the shareholders entitled to wvote o
ilthereon as hereinabove provided.

By—~Laws 10




(b) If any by-law regulating an impending election of
directors is adopted, amended or repealed by the board, there
shall be set forth in the notice of the next meeting of
shareholders for the election of directors the by—;aw =1}
adopted, amended or repealed, together with a concise statement
of the changes made.

By-lLaws 11




SECRETARV'S CERTIFICATION

I, the undersigned, Secretary of Upstate Harness Racing,
fInc., hereby certify that the bylaws attached hereto are the
?true bylaws of the corporation as adopted at the organizational

L
imeeting of the corporation held on December 24, 1986, as

%subsequently modified at a Director's meeting held on March 1,

1987 to change the corporation's fiscal year-end from March 31

to April 30, and as subseguently modified at a Director's'

year-end from April 30 to December 31.

([t

meeting.held on April 7, 1987 to change the corporation's fiscal

ank L. Fernandez, Secrékt




Exhibit VI.P.3:

Certified copy of its certificate of formation or articles of organization of a limited
liability company

Please see the articles of formation attached hereto for the following entities:
* Hudson Valley Casino and Resort, LLC
* Hudson Valley Gaming, LLC
«  HV Gaming Holdings, LLC
* Rush Street Gaming Management LLC
*  Name Change to Rush Street Gaming, LLC
* Rush Street Gaming Partners LLC
«  Newburgh Casino Associates LLC

/N

CASINO & RESORT




Delaware .. .

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF FORMATION OF "HUDSON VALLEY CASINO

AND RESORT, LLC", FILED IN THIS OFFICE ON THE NINTH DAY OF MAY,

A.D. 2014, AT 12:48 O'CLOCK P.M.

Jeffrey W. Bullock, Secretary of State

5531068 8100 AUTHEN:Z&X%TION: 1360564

DATE: 05-09-14

140597637

You may verify this certificate online
at corp.delaware.gov/authver.shtml



State of Delaware
. $ecreta§y of State
Division of Corporations
Delivered 12:48 PM 05/09/2014
FILED 12:48 PM 05/08/2014
SRV 140597637 - 5531068 FILE

CERTIFICATE OF FORMATION
OF
HUDSON VALLEY CASINO AND RESORT, LLC
This Certification of Formation of Hudson Valley Casino and Resort, LLC (the “LLC”) is
being execuled by the undersigned for the purpose of forming a limited liability company
pursuant to the Delaware Limited Liability Company Act, 6 Del. C. § 18-101 er. seq.
1. The name of the limited liability company is Hudson Valley Casino and Resort, LLC.
2. The address of the LLC’s registered office in the State of Delaware is 913 North Market
Street, 11" Floor, Wilmington, County of New Castle, Delaware 19801, The name of the

LLC’s registered agent at such address is BeginCo, LLC.

IN WITNESS WHEREOF, the undersigned authorized person has executed this

Certificate of Formation.

Webvand 0 [t

Name: Richard L. Burstein
Title; Authorized Person

1152033v.}



Delaware .. .

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY "HUDSON VALLEY CASINO AND RESORT,
LLC" IS DULY FORMED UNDER THE LAWS OF THE STATE OF DELAWARE AND
IS IN GOOD STANDING AND HAS A LEGAL EXISTENCE SO FAR AS THE
RECORDS OF THIS OFFICE SHOW, AS OF THE NINTH DAY OF MAY, A.D.

2014.

SO SO

Jeffrey W. Bullock, Secretary of State

AUTHENTYCATION: 1360565
~J

DATE: 05-09-14

5531068 8300
140597637

You may verify this certificate online
at corp.delaware.gov/authver.shtml



Delaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF FORMATION OF "HUDSON VALLEY GAMING,
LLC'", FILED IN THIS OFFICE ON THE FOURTEENTH DAY OF APRIL, A.D.

2014, AT 5:44 O'CLOCK P.M.

Jeffrey W. Bullock, Secretary of State T

5516579 8100 AUTHENTTCATION: 1292250

140469142

You may verify this certificate online
at corp.delaware.gov/authver. shtml

DATE: 04-15-14




State of Delaware
Secretary of State
Division of Corporations
Delivered 05:55 PM 04/14/2014
FILED 05:44 PM 04/14/2014
SRV 140469142 - 5516579 FILE

CERTIFICATE OF FORMATION
OF
HUDSON VALLEY GAMING, LL.C

1. The name of the limited liability company being formed hereby is Hudson Valley Gaming,
LLC (The “Company”).

2. The address of the Company’s registered office in the State of Delaware is 1209 Orange
Street in the City of Wilmington, County of New Castle, State of Delaware 19801. The name
of the Company’s registered agent at such address is The Corporation Trust Company.

IN WITNESS WHEREOF, the undersigned has executed this Certificate of Formation
this 14 day of April, 2014,

/sl KARLA J. RAMIREZ
Karla J. Ramirez
Authorized Person

27267531



Delaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF FORMATION OF "HV GAMING HOLDINGS,
LLC'", FILED IN THIS OFFICE ON THE FOURTEENTH DAY OF APRIL, A.D.

2014, AT 5:47 O'CLOCK P.M.

Jeffrey W. Bullock, Secretary of State T

5516584 8100 AUTHENTTCATION: 1292251

140469162

You may verify this certificate online
at corp.delaware.gov/authver. shtml

DATE: 04-15-14




State of Delaware
Secretary of State
Division of Corporations
Delivered 05:56 PM 04/14/2014
FILED 05:47 PM 04/14/2014
SRV 140469162 - 5516584 FILE

CERTIFICATE OF FORMATION
OF
HV GAMING HOLDINGS, LLC

1. The name of the limited liability company being formed hereby is HV Gaming Holdings,
LLC (The “Company™).

2. The address of the Company’s registered office in the State of Delaware is 1209 Orange
Street in the City of Wilmington, County of New Castle, State of Delaware 19801. The name
of the Company’s registered agent at such address is The Corporation Trust Company.

IN WITNESS WHEREOF, the undersigned has executed this Certificate of Formation
this 14™ day of April, 2014,

/s/ KARLA J. RAMIREZ
Karla J. Ramirez
Authorized Person

2726758.1



Delaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF FORMATION OF "RUSH STREET GAMING
MANAGEMENT LLC", FILED IN THIS OFFICE ON THE TWENTY-SEVENTH DAY

OF OQCTOBER, A.D. 2009, AT 2:44 O'CLOCK P.M.

Jeffrey W. Bullock, Secretary of State T

4746417 8100 AUTHENTTCATION: 7608877

090967732

You may verify this certificate online
at corp.delaware.gov/authver. shtml

DATE: 10-28-09



State of Delaware
Secretary of State
Division of Corporations
Delivered 02:47 PM 10/27/2009
FILED 02:44 pM 10/27/2009
SRV 090967732 - 4746417 FILE

CERTIFICATE OF FORMATION
OF
RUSH STREET GAMING MANAGEMENT LLC

1. Name: The name of the Limited Liability Company formed hereby is Rush
Street Gaming Management LLC (the "Company").

2, Registered Office.  The address of the registered office of the Company in
the State of Delaware is ¢/0 The Corporation Trust Company, Corporation Trust
Center, 1209 Orange Street, Wilmington, New Castle County, Delaware 19801.

3. Registered Agent.  The name and address of the registered agent for service
of process on the Company in the State of Delaware is The Corporation Trust
Company, Corporation Trust Center, 1209 Orange Street, Wilmington, New Castle
County, Delaware 19801.

IN WITNESS WHEREOF, the undersigned has executed this Certificate of Formation
of Rush Street Gaming Management LLC this 27th day of October, 2009,

Mahm . Zwrm/

areh M. Ewing
Authonzed Person




Delaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AMENDMENT OF "RUSH STREET GAMING
MANAGEMENT LLC", CHANGING ITS NAME FROM "RUSH STREET GAMING
MANAGEMENT LLC" TO "RUSH STREET GAMING, LLC", FILED IN THIS
OFFICE ON THE THIRD DAY OF DECEMBER, A.D. 2009, AT 4:44 O'CLOCK

P_M.

Jeffrey W. Bullock, Secretary of State T

4746417 8100 AUTHENTTCATION: 7676974

091067321

You may verify this certificate online
at corp.delaware.gov/authver. shtml

DATE: 12-04-09



CERTIFICATE OF AMENDMENT
OF
RUSH STREET GAMING MANAGEMENT LLC

1. The name of the limited liability company is Rush Street Gaming
Management LLC

2. The Certificate of Formation of the limited liability company is hereby
amended to read as follows:

The name of the limited liability company is Rush Street Gaming, LLC

IN WITNESS WHEREOF, the undersigned has executed this Certificate of
Amendment of Rush Street Gaming Management LLC this 3rd day of December,
2008,

.

. M.
Karen M. Ewing
Authorized Person

State of Delaware
Secretary of State
Division of Corporations
Delivered 05:05 PM 12/03/2009
FILED 04:44 pM 12/03/2009
SRV 091067321 - 4746417 FILE



Delaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF FORMATION OF "RUSH STREET GAMING
PARTNERS LLC", FILED IN THIS OFFICE ON THE TWENTY-SEVENTH DAY OF

OCTOBER, A.D. 2009, AT 2:43 O'CLOCK P.M.

Jeffrey W. Bullock, Secretary of State T

4746413 8100 AUTHENTTCATION: 7608873

090967721

You may verify this certificate online
at corp.delaware.gov/authver. shtml

DATE: 10-28-09



State of Delaware
Secretary of State
Division of Corporations
Delivered 02:47 PM 10/27/2009
FILED 02:43 pM 10/27/2009
SRV 090967721 - 4746413 FILE

CERTIFICATE OF FORMATION
or
RUSH STREET GAMING PARTNERS LLC

1. Name: The name of the Limited Liability Company formed hereby is Rush
Street Gaming Partners LLC (the "Company™).

2. Registered Office.  The address of the registered office of the Company in
the State of Delaware is c¢/o The Corporation Trust Company, Corporation Trust
Center, 1209 Orange Street, Wilmington, New Castle County, Delaware 19801.

3. Registered Agent.  The name and address of the registered agent for service
of process on the Company in the State of Delaware is The Corporation Trust
Company, Corporation Trust Center, 1209 Orange Street, Wilmington, New Castle
County, Delaware 19801,

IN WITNESS WHEREOF, the undersigned has executed this Certificate of Formation
of Rush Street Gaming Partners LLC this 27th day of October, 2009.

ﬁmm@ W ﬁwmﬁ)

arén M. Ewing
Authorxzed Person




STATE OF NEW YORK

DEPARTMENT OF STATE

I hereby certify that the annexed copy has been compared with the
original document in the custody of the Secretary of State and that the same

is a true copy of said original.

WITNESS my hand and official seal of the
R Department of State, at the City of Albany,

O.. NE ...
DA OF W on May 28, 2014,

.' v } 28 .o'
oy k- .
o ars Mu] Cordiia
B /& S |

%, R T Anthony Giardina
* ’ Executive Deputy Secretary of State

Rev. 06/13
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New York Stats Depariment of State
Division of Corporations, State Records
and Uniform Commertial Cods
One Commerce Plaza, 99 Washington Avenue
Albany, NY 12231
www.dosny.gav

(This form must be printed or typed in black ink)

ARTICLES OF ORGANIZATION
OF

NEWBURGH CASINO ASSOCIATES LLC

{Insert name of Limited Liability Company)

Under Section 203 of the Limited Liability Company Law

FIRST: The name of the limited liability company is: Newburgh Casino Associates LLE:

SECOND: The county within this state in which the office of the limited liability company is to
be located is: O_I[at)ge Cqu{)ty '

THIRD: The Secretary of State is designated as agent of the limited liability company upon
whom process against it may be served. The address within or without this state to which the
Secretary of State shall mail a copy of any process against the limited liability company served

upon him or her is;
c/o Nolan & Heller, LLP
39 N Pearl Street
Albany, New York 12207
- Brendan Carosi, Organizer
(sigoawe of orgunizen) (print of fypo name of organizex)

DOS-1336 (Rev, 2/12)

140226000444
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9014 FEB 26 AM11: 05

NOTE: This form was prepared by the New York State Department of State for filing arti
domestic limited liability company. It does not contein all optional provisions under the law. Y0
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ARTICLES OF ORGANIZATION
OF

‘ Newburgh Casino Associates LLC

(Insers mame of Limited Liability Company)

Under Seetion 203 of the Limited Uiability Company Law

Filed by:

Nolan & Heller, LLP
(Name)

F STATE OF NEW YORK
39 N. Pearl Street

" DEPARTMENT OF STATE
(Mailing address)

FLED FEB 26 @W
Albany, NY 12207 FEB 2
(G, St andd 1P code)

470 ::;.JZZZ—«

cles of organization for a

u gre not required 1o
use this form. You may draft your own form or use forms available at legal stationery stores. Tho Departmy

State recommends that legal documents be prepared under the guidance of an attorney. The certificate must be
submitiod with a $200 filing fee made payable to the Deparment of State.

ent of

DO8-1336 (Rev. 2/12)
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Exhibit VI.P.4:

Limited liability company agreement or operating agreement as amended through
the date of the Application

See attached limited liability company agreement for Hudson Valley Casino and Resort, LLC.

Limited liability company operating agreements for Hudson Valley Gaming, LLC and Rush Street
Gaming, LLC to be provided under separate cover.

/N

CASINO & RESORT




Exhibit VI.P.5:

Certified copy of its certificate of partnership

Not Applicable

/N

CASINO & RESORT




Exhibit VI.P.6:

Partnership agreement as amended through the date of the Application

Not Applicable

/N

CASINO & RESORT




Exhibit VI.P.7:

Certified copy of its certificate of limited partnership

Not Applicable

/N

CASINO & RESORT




Exhibit VI.P.8:

Limited partnership agreement as amended through the date of the Application

Not Applicable

/N

CASINO & RESORT




Exhibit VI.P.9:

Other legal instrument of organization

Not Applicable

/N

CASINO & RESORT




Exhibit VI.P.10:

Joint venture agreement

See limited liability company operating agreement for Hudson Valley Casino and Resort, LLC attached
to Exhibit VI.P4.

/N

CASINO & RESORT




Exhibit VL.P.11:

Trust agreement or instrument, each as amended through the date of
the Application

*  The Meredith A. Bluhm-Wolf Family Non-GST Trust

*  The 2013 Meredith A. Bluhm-Wolf Family GST Trust #2
e The 2002 LNB Family Dynasty Trust Non-Exempt

e The 2013 LNB Family Dynasty Trust Exempt #2

*  The 2002 AGB Family Dynasty Trust Non-Exempt

e The 2013 AGB Family Dynasty Trust Exempt #2

* Andrew G. Bluhm 1997 Revocable Trust

* Gregory A. Carlin Revocable Trust

* The Neil G. Bluhm Family Descendants Trust

* The Carlin Dynasty Trust

/N

CASINO & RESORT




Exhibit VI.P.12:

Voting trust or similar agreement

Not Applicable

/N

CASINO & RESORT




Exhibit VI.P.13:

Stockholder, member or similar agreement

See attached shareholder agreements for Saratoga Harness Racing, Inc., and Upstate Harness
Racing, Inc.

/N

CASINO & RESORT






