Casino

Racing & Entertainment

Exhibit VI.P.3. - Cert. of Formation/Articles of Org. for Limited Liability Company

Submit as Extubit VI.P.3. a certified copy of its certificate of formation or articles of
organization of a limited liabiity company;

See attached: (1) Certificate of Tioga Downs Racetrack, LLLC; (i) Articles of Organization of
American Racing & Entertainment, LLC; and (u1) Articles of Organization of Southern Tier
Acqusition II, LLC.

Tioga Downs Works For The Southern Tier
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Tioga Downs Racetrack, LLC

CONFIDENTIAL












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.

Rev. 06/07
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WITNESS my hand and official seal of
the Department of State, st the City of
Albany, on April 21, 2011.

G301

Daniel E. Shapiro
First Deputy Secretary of State

CONFIDENTIAL
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New Yeark State

Department of Stnie
Divislon of Corparmions, State Records
and Unitwm Commercint Code
Albany, New York 12231

ARTICLES OF ORGANIZATION
OF
TIOGA DOWNS RACETRACK, LLC
Under Section 203 of the Limited Liability Company Law

SECOND:

THIRD:

FOURTH:

FIFTH:

The name of the limited lisbility company is: TIOGA DOWNS RACETRACK,
LLC

The county within this state in which the imited liability company iz to be located
is: Tioga County.

The Secraiary of State is designated ns agent of the limited linbility company upon
whom process against it may be served. The address within or without this stale
to which the Secretary of State shall mail a copy of any process sgainst the limited
Yiability company served upon him or her is:

421
P.O. Box 15072
Albany, New York 12212-5072

The effective date of these Articles of Organization shall be the date of filing. The
duration te the Limited Lisbility Company shall be perpetual.

The Limited Linbility Company is to be managed by one or more managers

IN WITNESS WHEREOF, this cestificate has beep is 26th day of May, 2004

by the undersigned who affinus that the statemenis mad

perjury.
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ARTICLES OF ORGANIZATION
OF
TIOGA DOWNS RACETRACK, L1C
Under Section 203 of the Limited Liability Company Law

STATE OF NEW YORK
Filed by: DEPARTMENT OF STATE

Michag] Rhodes-Devey FILED MAY 26 2004

(name)

4
42] New Kamer Road, P.0, Box 15072 it e
(malting address)

Albany. New York 12212.5072 %
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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 April 21, 2011,

CRO ¥

ENT Daniel E. Shapiro
Pragesert” First Deputy Secretary of State

Rev. 06/07
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Department
Dimlon of Carpomtions, Stale Rocords
wnd Uniform Commercial Cods
Abbary, NY 12231
www.dos.siate.np.us

CERTIFICATE OF CHANGE

OF
Tioga Downs Race Lic
(Trsert name of Domestic Limited Liability Company}
Under Section 211-A of the Limited Liabitity Company Law

FIRST: The name of the limited liability company is:
Tioga Downs Racetrack, LLC

§f the name of the limited liabitity comipany has been changed, the name vnder which it was formed
is: :

. SECOND: The articles of organization were filed with the Department of State on: M 26, 2004

THIRD: The change(s) effected hereby are:fchect approprias siaemen(e)}
The county location, within this state, in which the office of the limited liability company
is Iocated, is changed ta:

‘The address to which the Secretary of State shail forward copies of process acoepted on
behalf of the Iimited liability company is changed to read in its entirety s follows:

Towne, Bartkovesld & Defio Kean, P.C
P.0. Box 15072, 450 New Karner Road, Albnny NY 12212

D The Bmited Hiability company hereby: fohect ones

Designates
us its registered agent upon whom process against the limited liability oompany may

be served. The street address of the registered agent is

D Changes the designation of ita registered agent to:
. The street address of the registered agent is:

7] Chenges the address ofits segistered agent to:

D Revokes the authority of its registered ng% .
X7z gié'ﬁ : Aﬁ [ttdF

{Signoture)
Peter Savage

(Type or print name)
President
(Tide of signer)

005-1358 (Fev. 5K} -1-

(080128000426

CONFIDENTIAL
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CERTIFICATE OF CHANGE .
. OF

'I:iog Downs Racstrack, LLC
(Fnsert pama of Domestic Limited Liability Comparty)

Under Section 21 1-A of the Limited Liability Companry Law

James T. Towne, Jr.

(Nema)

P.0O. Box 15072, 450 New Karner Rd
(Molling address)

Albany, NY 12212
(City, State and 2ip Cade)

Flled by:

NOTE: This form was prepared by the New York Staie Department of State for filing & certificate of change by a

domestic limited Jability company. You are not 7equired to use this form. You may deaft your o BrofR NEW YORK
forms aveilable at legal supply sores. The Department of State recommends thet legal d«wu&%? STATE
the guldence of an attomey. The cortificate st be submitted with s $30 filing fee made payable to the Depatingd)

of State.
JAN 28 7008

o s vt o) /'3 ¢ s/ B

BY:

t
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State of New York 3 e
Department of State )

I hereby certify, that TIOGA DOWNS RACETRACK, LLC a NEW YORK Limited
Liability Company filed Articles of Organization pursuant to the Limited
Liability Ceompany Law on 05/26/2004, and that the Limited Liability
Company 1is existing so far as shown by the records of the Department. I
further certify the following:

A Bieanial Statement was filed 05/03/2006.
Certificate of Change was filed on 01/28/2008.
A Biennial Statement was filed 05/28/2068.
A Biennial Statement was filed 06/16/2010.
I further certify, that no other documents have been filed by such
Limited Liability Company.
ast®lag, shok¥E

Witness my hand and the official seal
of the Department of State at the City
of Albany, this 21st day of April

two thousand and eleven.

G2 E
o Daniel Shapiro
First Deputy Secretary of State

1‘

£ »
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American Racing and Entertainment, LL.C

CONFIDENTIAL



RAWDOWN
#0 A,

o w Sep. 9. 2005 2:58PM  Capital Services, Inc

A

Division of Corporations, Risie Rocords
oad Uniform Comimeroi Clode

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

ARTICLES OF ORGANIZATION
OF

American Racfng avd Fotertainment, LiC . .

-

{nseri nanes of Limired fiahility Compar) o

Under Section 203 of the Limited Liability Company Law

FIRST: The name of the limited liabiity company isAmerican Recing and Entertainment, LLG

- v mem—— fr ewmemees B 0 B iy g e ——c's 3 16 ST v — et b e

SECOND: Tho county within this state in which the ffice of the limited liability corapany is o
belocatedis: Wew York Compey Y B v s e e 0

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

Nevada Gold & Casinos, Inc.

Atens . Gemoral Commsel _ . . _ T T S v

3030 Post Ogk BIvd,, Suite 675 v s s

(adgmtiera ol ceganizor) {pein or type nare of erganirer)

DOS-1338 (Rev. 303)

No.2882 P 4.

05090900 095

-

CONFIDENTIAL
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Zfi Sep. 9. 2005 2:58MM  Capital Services, Inc. No. 2882 P 5 -

SI01 £ 05090900 040>

ARTICLES OF ORGANIZATION
OF

Americap Raciug asd Entertajoment, Lie
(Ineert nomne of Limied Ciabiy Compary) )

Undor Section 203 of the Limited Liabifity Company Law

vledby: . _Nevada Gold & Casinos, Inc,

{Namz)

3040 Post Omek Blvd., Suite 675
g adiay ™=~ == e

Houston, TX 77056
Gy, Stato omd 2iF codey "

s = This form was prepared by the Naw York State Department of State for filing articles of crgasization fora

c litnitod liability eorupany. Hdocs not contain all optional provisians under ihe law. You &re not requized 1o uee

form. Ywmymnyowownﬁmamﬁmsudhueuthgalmm«ymmoepmamofsma

%mmm&ﬂmlegﬂdowmubcmmmﬂnguidmaofuw. The certificate must be submitted with
2 3200 filing fe» made payatls to the Departaent of Statc, ‘

STATE o NEW yopy
DEH’;&?Z’!&ENTOFg?g’T(E

Aty SEP 0 9 gps

CSI-01 Brﬁmjt

RAWDGiN ACCOUNT

S— p@q
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Southern Tier Acquisition II, LLC

CONFIDENTIAL



State of New York
Department of State

I hereby certify, tkat SOUTHERN TIER ACQUISITYON II LLC a NEW YORK
Limited Liability Company filed Articles of Organization pursuant to the
Limited Liability Company Law on 038/13/2005, and that the Limited
Liability Company is existing so far as shown by the records of the
Department. I further certify the following:

} ss:

An Affidavit of Publication of SOUTHERN TIER ACQUISITION II LLC was filed
on 01/11/2006.

An Affidavit of Publication of SOUTHERN TIER ACQUISITION II LLC was filed
on 01/11/2006.

A Biennial Statement was filed 08/30/2007.

The Biennial Statement 1is past due.

I further certify, that no other documents have been filed by such
Limited Liability Company.

ek

Witness my hand and the official seal

& . of the Department of State at the City
.'. ) % of Albany, this 21st day of June
M N '-. two thousand and eleven.
) g G
'.:6 3 Daniel Shapiro
® First Deputy Secretary of State

*s
fepppoe”

201106220036 * 37
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.;SC 45 R!?TICL. OF © IZATION

AW DOWNSOU‘I‘HERN TIER ACQUISITICN II LLC

Under Section 203 of the Limited Liability Company Law

.
vt

Il

. FIRST: The name of the limited liability company is
SOUTHERN TIER ACQUISITION II LLC

SECOND: The county within this state in which the office of the
limited liability company is to be located is New York.

THIRD: The secretary of state is designated as agent of the
limited liability company upon whom process against it may be
served. The post office 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 Newmark & Co.

Attn: Mr. Jeffrey Gural

125 Park Avenue

New York, NY 10017

FOURTH: The limited liability company is to be managed by
{check appropriate box):

1 or more members
A class or classes of members

1 or more wmanagers

HEHOH

A class or classes of managers

Mmtt\/ Dolores Burtomn, Organizer
{signdture) (name and capacity of signer)}

CONFIDENTIAL
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ARTICLES OF ORGANIZATION
OF
SOUTHERN TIER ACQUISITION II LIC

Under Section 203 of the Limited Liability Company Law

}

i e

i :,

2h:2IHd €1 338002
f -t

Filer:
Goldberg Weprin & Ustin
22nd Floor
1501 Broadway
New York, NY 10036

Cust Ref§ 592081DB CSC 45 |
DRAWDOWN l)quVVlJCS;V%J

\a_ .
STATE OF REY YCR'T
MENT OF ST41T
DEPARTHENT 0

SEP 13 6

' BY: -
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State of New York
City of New York ss.:
County of New York

Copy of Adverﬁsement

Nnucc of Formatlon of Southem
“Fier A ;l;'mn n l.LgnAns of
Sety. af Stete of NY

o%ﬂ\') on 9713703, Office ioca-
tiom: NY County. SSNY desigpated
s agent of LLC spon- »bom pro-
cess apalnst 12 may be scrved.
SSNY shail mait process 10; ofo
Newmark & Co,, 125 Pk Ave,,
NY, h'Y 10017, Atio: Icffsey Gurll

< any lawfol oetivity,

v

(mmaoww

........ ~-Dfinp duly sworn, says thatshe is the
P incipal Clérk of the publisher of Real Estate
'eekly, a weekly newspaper, published at 20 West
nd Street in the City of New York, County of
New York, State of New York, and furiher states
that the advertisement herefo annexed has been
regularly published in the said Real Estate Weekly

once in each week for ..(Q ..... successive weeks
m encing on e
day of D\}MBQJ\M D

e

Pringipal Cerk /

Subs;g,tngd and sworn to Lzfore e,

ﬂns._*wlu".dayof .un«»izo Qo

"N

KAREN A, WONG
NOTARY T' ‘SUC STATE OF NEW YORK
V\'OGOS:BQ?S:t CELSTTY
UALIFA” ') IN WESTCHEST_ o
@ TEf-i4 EXPIRES JAN. 22 __,,2507

/ . o 282
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Ny AFFIDAVIT OF PUBLICATION
; _
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SOUTHERN TIER ACQUISITION IXI LLC

Under Section 206 of the Limited Liability Company Law

(e
STATE OF NEW YORK
DEPARTMENT OF STATE

FILED JAN 14 2006
IMS el |
L S

Filer:
Geidberg Wepxin & Ustin
22nd Floor '
1501 Broadway

New Yorxk, NY 10036
Cust. Ref.#652750C0MJ

DRAWDOWN

.\.Uf!ﬂ:
A/ JIIE 1L P 2:05

:
o0 h
b i
P
[

06011100002b
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STATE OF NEW YORK
County of New York, s-

whom process &FB
2a seryed. SSNY shal] madl
1z cfo :vnnlrk &

Cyuthia Byrd, being duly sworn, says that she is the PRINCIPAL
CLERK of the Publisher of the NEW YORK LAW
JOURNAL, a Daily Newspaper; that the Advertisement hereto
annexed has been published in the said NEW YORK LAW
JOURNAL in each week for 6 successive weeks, commencing
on the 16th day of November, 2005.

TO WIT: NOVEMBER 16, 23, 30, 2005 DECEMBER 7, 14, 21, 2005

Lpticn bl

SWORN TO BEFORE ME, this 21st day
Of December, 2005.

M'/

Jennifer Hannafey
Notary Public, Statc of New York
No. 01h26128042

Qualificd in Richmond County
Commission Expires June 08, 2009

25!
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‘;;\f 0? AFPIDAVIT OF PUBLICATION

OF

SOUTHERN TIER ACQUISITION II LIC

“Under Section 206 of the Limited Liability Company Law

STATEOF ﬁﬁ YORK
DEPARTMENT OF STATE
Filer:

FILED JAN 112006

W
Goldberg Weprin & Ustin
22nd Floor

1501 Broadway
New York, NY 10036
Cust. Ref.il652750CMT
DRAWDOWN

C3C 45

i \\ ?‘\\ & Qs

rl“q& 3 ". i

2_

060111 00004)
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