APPENDIX 1

DESCRIPTION OF THE BUSINESS CURRENTLY PERFORMED AND THE BUSINESS
INTENDED TO BE PERFORMED ™ THE: COMMONWEALTH. THIS DNFORMATION
MUST BE SPECIFIC AND MUST BE ORGANIZED AROUND THE TOPICS SHOWN TN
SCHEDULES 31 AND 32. ADDITIONALLY, APPLICANT MUST INDICATE THE
RELATIONSHIP BETWEEN IT AND ITS AFFILIATED ENTITIES AS IT RELATES TO
THE BUSINESS INTENDED TO BE PERFORMED IN THE COMMONWEALTH IN THE
FORM OF AN ORGANIZATION CHART WITH A NARRATIVE DESCRIPTION.

As set forth in this Application, Greenwood Racing, Inc. has no ownership or
financial interest in, and is not an.affiliate of, the Applicant. Should Stadium
Casino, LLC be granted a slot machine license, the proposed business to be
undertaken by Greenwood Racing, Ine. through Stadium Casino is fully set
forth in Appendix 1 of the Information and Disclosure Application for
Stadium Casino, LLC.

For a description of GRI's current business performed in the Commonwealth,
see Appendix 26 of this Information and Disclosure Application. -
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APPENDIX 2

DESCRIPTION OF ANY FORMER BUSINESS ENGAGED 1N DURING THE LAST TEN
{10) YEARS AND THE REASON FOR CESSATION OF THE BUSINESS.
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o APPENDIX 4

DESCRIPTION OF LONG TERM DEBT. THIS INFORMATION MUST BE PROVIDED IN
ADDITION TO THE INFORMATION PROVIDED IN SCHEDULES 12 AND |2
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APPENDIX 5
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@ APPENDIX 6 |

DESCRIPTION OF SECURITIES OPTIONS. THIS INFORMATION MUST BE PROVIDED
N ADDITION TO THE INFORMATION-PROVIDED IN SCHEDULES 16 AND 17,
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W APPENDIX 7

DESCRIPTION OF EXISTING LITIGATION. THIS INFORMATION MUST BE PROVIDED
IN ADDITION TO THE INFORMATION PROVIDED IN SCHEDULE 25.
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APPENDIX 8

AUDITED FINANCIAL STATEMENT FOR THE LAST FISCAL YEAR. [F THE
APPLICANT DOES NOT NORMALLY HAVE ITS FINANCIAL STATEMENTS AUDITED,

ATTACH UNALUINTED FINANCIAL STATEMENTS.

| LR 1 )






APPENDIX 9

AUDITED FINANCIAL STATEMENTS FOR THE LAST FIVE (5) YEARS. IF THE
APPLICANT DOES NOT NORMALLY HAVE ITS FINANCIAL STATEMENTS AUDITED,
ATTACH UNAUDITED FINANCIAL STATEMENTS.
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[ APPENDIX 10

ANNUAL REPORTS FOR THE LAST FIVE (5) YEARS.
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APPENDIX 11

APPENDIX 11A: ANNUAL REPORTS PREPARED ON THE SEC'S 10K FOR THE LAST
FIVE (5) YEARS

Does not apply

APPENDIX 11B: COPIES -OF ANNUAL OR QUARTERLY FILINGS FOR THE LAST FIVE
{5} YEARS REQUIRED UNDER THE LAWS OF A REGULATORY AGENCY OF

ANOTHER COUNTRY.

Does not apply

(Lo ReaR. 1 )
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APPENDIX 14

A COPY OF THE LAST DEFINITIVE PROXY OR INFORMATION STATEMENT (SEC).

Does not apply
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® APPENDIX 15

A COPY OF ALL REGISTRATION STATEMENTS FOR THE LAST FIVE (5) YEARS
FILED TN ACCORDANCE WITH THE SECURITIES ACT OF 1933,

Does not apply
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» APPENDIX 16

COPIES OF ALL_OTHER REPORTS PREPARED [N THE LAST FIVE (3) YEARS BY
INDEPENDENT AUDITORS OF THE APPLICANT.
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APPENDIX 17

CERTIFIED COPIES OF THE ARTICLES OF INCORPORATION, CHARTER, BYLAWS,
PARTNERSHIF AGREEMENT OR OTHER OFFICIAL DOCUMENTS AND ALL
AMENDMENTS AND PROPOSED AMENDMENTS.

See Attached
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@tfice of Becretary of Btate

i, KICHARBL HARKINS, SECRETARY OF ETHTE OF THE STATE OF
DELAWIARE GO HEREDY CERTIFY GREENWDOD RACIRG INC. IS5 DULY

IHCORFORATED UNDER THE LAWS OF THE EWATE OF DELAWARE AND I5 IH

GOOL. STAHDING ARD HAS A LEGAL CORPORATE EXISTEUCE 50 FAR AS THE

HECORCS OF THIS OFFICE SYOW, AS OF THE DATE SHOWN BELOH.
R I I T I S I O

ikins, Secretany of Siare
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Ewurtmmt nt State

CERTIFICATE OF AUTHORITY
TO ALL TO WHOM THESE PRESENTS SHALL COME, GREETING:

WHEREAS , UNDER THE PROVISIONS OF THE_ CORPORATION LaW, & FORETGH CORFORATION
15 REQUIRED TO OBTAIN A "CERTIFICATE OF AOTHORITY"™ BEPORE IT MAY DO RUSINESS
IN THE COMHMONWEALTH AND
WHEREMAS,

GREENWOOD HACIRG 1ML,

" HAS PRESENHTED TO THE DEPARTHENT. OF STATE AN APPLICATION FOR THE
: SAME, AND K ACCORDANCE WITH THE REQUIREMENTS OF THE LAW, HAS DESIGNATED AS
IT5 RECISTERED QFFICE TN THIS COMMONWEALTH:

GREENWOOD RACING INC.

% PRENTICE HALL CORPORATIOR SYSTEM [MC
100 PINE STREET

HARRISBURG , PA 17108-0000

THEREFORE, KMOW YE, | DO BY THESE PRESENTS, ISSUE UNTO SU0CH
CORPORATION, THIS CERTIFICATE OF AUTHORITY TO TRANSACT BUSINESE [N THE
COMMINHEALTH OF PENNSTLYANIA.

GIVEN UNDER HY HAND AND THE CGHEAT SEAL
OF THE CORHOMWEALTH. AT THE CITY
OF HARAISZBURC, THIS 13TH DaY OF
SEFTEHRER IN THE YEAR OF QOUR LORD
OHE THOUSAND. WINE HUNDRED AND
EICHTY=NIHE AND OF TH_E
COMHONHWEALTH THE TWl RUKDRED
FOURTEENTH.

' ACTING SECAETARY OF THE CONMONHEALTM

' INFOSEARCH
COUNTER
. F525733
€ . C 000000000 G- 1657 1630



Microfilm Number Filed with ne%;}u on_ MAY | [} 1008
Entity Mumbar /S35 7323 feeills TN gt A

Becrebardd of bthe Commonwonlth "
‘r_l
STATEMENT OF CHANGE OF REGISTERED QFFICE BY AGENT J

In compliance with the requirements of IS Pa.C.5. as 108
frelating to change in location or status of registered office
provided by agent), the undersigned person who maintaing the
reqistered office of an assoclation and who desires to change
the following with respect to such agency hereby states that:

1. Tne name o! the association représented by the undersigned
perscn is: GREENWOOD RACING INC.

2. The address of the present registered offlce in thils
Commonwealth of the asbove-named association is:
c/o The Prentlce-Hall Corporatlon System, Inc.
100 Pine Skreet, Harrisburg, PA 17108 Dauphin County

i. (If the registered office address iz to be changed, complete
the following):

The address in the same county te which the registered
office in this Commopwealth of the above-named assoclation is
to be changed [3:

The Prentice-Hall Corporation Dauphin County
System, Inc,

4. The name of the person In care of the foregoing office is:

5. (Check one or more of the following, as appropriate):

_ This statement reflects a change in name of agent.

KX The change in the reglstered cfflce set forth im this
statement reflects the reamoval of the place of business

of the agent to a new location within the county.

The status of the agent As the provider of Lhe

registered office of the above-named association has

beer terminated.

IN TESTIMONY WHEREQF, the undorsigned person has caused
this Statement of Changa of Registered. Office by Agent to be
slgneqd this 10 Qay of May s X993,

GREENWOOD RACING ING.

[ Hame)
LA
BY:

E

{Signature}

TITLE: AGENT

"-:l L'—:."n Nais T_ o



COMMONWEALTH OF PEMMESYLVANIA

DEPARTMEMNT OQF STATE
Docembar 16, 2065

TO ALL WHOM THESE PRESENTS SHALL COME , GREETIMG :

GREENWOOD RACING ING,

I, Pedio A, Corbés, Sécrelary of the Comapomeealih of Pénnsyivania do henoly ooy ihal the foregoing
and annaxed 180 tnee and comect photosopy of Castificabe of Autkonty and all Amandrients

. - which appuar af record in this department

W TESTIMOMNY WHEREOF , 1 havs
hesedrdo 5ot my hand end caused

the Seal ol the Seceetary’s Ofice 1o
be affwed, the day and year abowve

@ = e‘* Qﬁmjr;ﬁ

Ay Secrefary ol the  Commonwaalih

' dboyer




Delaware ..

The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY "GREENWOOD RACING INC." IS DULY
INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN
GOOD STANDING AND HAS A LEGAL CORPORATE EXISTENCE 50 FAR AS THE
RECORDS OF THIS OFFICE SHOW, AS OF THE NINETEENTH DAY OF
DECEMBER, A.D. 2005.

AND I DO HERESY FURTHER CERTIFY THAT THE SAID "GRERNWCOD
RACING INC." WAS INCORPORATED ON THE TWENTIETH DAY OF JUNE, A.D.
15988,

AND I DO EEREEY FURTHER CERTIFY THAT THE FRANCHISE TAXES
HAVE-BEEN PAID TO DATE.

AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL REPORTS HAVE

BEEN FILED TO DATE.

Wonnnit sdpsta P pasns

Harriet Smich Windsor, Setretary of Stite
AUTRENTICATION: 4384401

2195861 8300

651035492 DATE: 12-13-05



- Delaware . .

The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT
COPTES OF ALL DOCUMENTS ON FILE OF "GREENWOOD RACING INC." AS
RECEIVED AND FILED IN THYS OFFICE.

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

CERTIFICATE OF INCORPORATION, FILED THE TWENTIETH DAY CF
JUNE, A.D. 1889, AT 9 O'CLOCK A.M.

CERTIFICATE OF AMENDMENT, FILER THE TWENTIETH DAY OF
NOVEMBER, A.D. 1990, AT 3:30 O'CLOCK P.M.

CERTIFICATE OF AMENDMENT, FILED THE EIGHTEENTH DAY OF JUNE,
A.D. 1992, AT 10 O°'CLOCE A.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE AFURESAID
CERTTFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE
AFORESAID CORPORATION.

Harriwt Smith Windsor, Secretary of Stite
AUTHENTICATION: 4384400

2199861 BIO0H SR

G51035492 DATE: 12-19-05



ssgs7707Y  FILED

CERTIFICATE OF INCORPORATION .'m" aﬂmc;;gh
{ el or - Rk il
? LRI OF STy
E |9 GREENWOOD RACING INC.

" The undersicned, a natural persen, for the purposze
of organizing a corporation for conducting the business and
promoting the purposes herocinafter stated, under the
provislons and subject to the requirements of the laws of
the State pf Delaware [(particularly Chapter 1, Title 8§ of
the Delaware Code and the acts amendatory thereof apd
supplemental thereto, and known, ldentified and referred to
as the "Genaral Corporation Law of the State of Delaware™),
hereby certifies that:

FIRST: The name of the corporation {hereinafter
called the "corporation®) is

GREENWOOD RACING INC.

SECOND: The address, including street, .number,
city, and county, of the registered office of the
corporation in the State of Delaware is 229 South State
Street, Clty of Dover, County of Kenkt; and the name of tho
registered agent of the corporation in the State of Delaware

1= The Prentice-Hall Corporation System, Inc.

THIRD: The purpose of the corporation is to
eéngage in any lawful act or activity for which corporations
may be organiged under the Gensral Corporation Law of the
State of Delaware,

. t The total number of shares of stoock which
the eorporation shall have authordcy to lssue is One
Thousand (1,000). The par value of each of such shares is
one Dollar ($1.00). All such shares are of one class and
are shares of Common Stock,

FIFTH: The neme and the mailing address of the
ipcorporator are as follows:

HAME HAILING ADDREESS
H. 5. Truax 229 South State Street, Dover, Delaware’

SINTH: The corporation is to have perpetual
existence.




r—-_-.

SEVENTH: Whenaver a compromise or arrangement is
propased between this dorporation and its creditors or any
class of them and/or between this corporation and its
Btockholders or any class of them, any court of equitable
Jurisdiction within the Etatﬂ of Delaware may, on the
application in a summary way of this corporation or of a any
creditor or steckholder thereof or om the application of any

‘receiver or recelvers appointed for this corporation under

the provisions of section 291 of Title 8 of the Delaware

Code order a meeting of the creditors or class of creditors,

and/or of the stockholders or class of stockholders of this
caorporation, as the case may be, to be summoned in such

‘manner as the said court directs. If a majority in oumber

representing three-fourths in value of the creditors or
class of creditors, andfor of the stockholders or class of
stockholders of. this corporation, as ‘the casa may be, agree
to any compromise or Arrangement .and to any reorganization
of this corporaticn as consequence of such compramise or
arrangement, the sald ccapromise or arrangement and the said
reorganization shall, if sanctioned by the court to which
the said application bas been made, be binding on all the
creditors or class of creditors, andfor oo all the
stockholders or class of stockholders, of this corporation,
as the cage may be, and also on thls corporatiaon.

EIGHTE: PFor the managament of the business and
for the conduct of the affalrs of the corporation, and in
furthar definition, limitation and regulation of the powers
of the corporation and of its directors and of its
stockholders or any class thereof, as the case may be, it is
further provided:

1. The management of the business and the
conduct of the affeirs of the corporation shall be
vested in its Board of Directors. The number of
directors which shall constitubte the whole Board of
pirectors shall be fixed by, or in the manner provided
in, the By-Lawe. The phrase "whole Board" and the
phrase "total number of directors" shall be deemsd to
have the same medaning, to wit; the total number of
directors which the corporation would hawve iIf there
were no vacancies. Ho election of dircctors need be by
written ballot.

2. After the original or other By-Laws of the
corporation have been adopted, aménded, or repealed, as
the case may be, in accordance with the provisions of
Section 109 of the Genersl Corporation Law of the State
of ‘Delavare; and, after the corporation has recelived

=l=
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any payment for any of its stock, the power to adopt,
amend, or repeal the By-Laws of the corporation may be
exercised by the Board of Directors of the corporation;
provided, however, that any provision for the
classification of directors of the corporation for
staggered terms pursuant to the provisions of
subsection (d) of Section 141 of the General
Corporation Law of the State of Delaware shall be zet
forth in an initial By-Law or in a By-Law adopted by
the stockholders encitled to vote of the corporation
unless-provisions for such classification shall be set
forth in this certificate of incorporation.

3. Whenever the corporation-shall be authorized
to issue only one class of sStock, each cutstanding
share shall entitle the holder thereof to notloe of,
and the right to vote at, any meating of stockhalders.
Whenever the corporation shall be authorized to issus:
more than ofe class of stock, no owtstanding share of
any class of stock which is denied voting power under
the provisions of the certificate of incorporation
ghall entitle the holder thersof te the right to vote
ak any meeting of stockholders except as the provisions
of paragrcaph {2} of subsection (bl of section 242 of
the General Corporation Law of the State of Delaware
shall otherwise reguire; provided, that no share of any
guch class which is otherwise denied voting power shall
entitle the holder thereof to vobe upon the increase or
decrease in the nunbar of authorized, shares of salid
clags.

w: The personal liability of the directors of
the corporaticon is hereby eliminated to the fullest axtent
permitted b¥ paragraph (7} of subsection (b)] of Secticn 102
of the General Corporaticon Law of the State of Delaware, as
the same may be amended and supplemented.

TENTH: The corporation shall, to the fullest
extent parmitted by Section 145 of the General Corporation
Law of the State of Delaware, as the same may be amended and
supplemented, indomfiify any and all persons whom it shall
have power to indemnify under said secticn from and against
any and all of the expenses, liabllities or other matters
referred to in or covercd by said section, and ‘the
indemnification provided for hereln -shall not be deemad
exclugive of any other rights to which thozs indemnified may
ba entitled under any By-Law, agreement, vote of
stockholders or disinterested directers or otherwise, both
as to action in his official capacity and as to action 4n

-




anothet capacity while holding such offide, and shall
continue as to 2 person who has ceased-to be a director,
pfficer, employee or agent and shall inure to the henefit of
the heirs, executors and administrators of such a person.

ELEVENTH: From time to time. any of the provisions
of this certificate of incorporation may be amended, altered
or repealed, and other provisions authorized by the laws ‘of
the State of Delaware at thé time in force may be added or
inserted in the manner and at the time prescribed by said
laws,; and all rights at any time conferred upon the
stockholders of the corporation by this certificate of
incorporation are granted subject to the provisleons of this
Article ELEVENTH.

b

Signed on June 20, 1989.
""-"’I-I: y
Incarporater
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CERTIFICATE OF AMENDMENT
oF
CERTIFICATE OF INCORPORATION
oF
GREENWOOD RACING INC.

Pursisnt to Beckien 243 of the Gonaral
Corporation Law of the Btate of Dalawara

It is hereby certifiaed that:
1, The name of the corporatlion is GREENWDOD
RACING INC. (the "Corporation®).
2. Article Fourth of the Certificate of
Incorporation is amended to read am followe:
FJURTH: Tha total number of mharas of stock
which the corporation shall have authority to
MO imgue is 1,000,000, The par value of sach of such
.- f shares is Cne (91,00) Dollar. All such shares are
- to ba of ons olass and are mhares of compon stogk.
: 3, Fuch amendment has baen duly adopted in
accordanca with the provisions of Sectlon 242 of the Ganeral
corporation Law of the State of Dalaware.
IN WITHESS WHEREOF, the Corporation hae cauged
this Certificate of Amendment to be signed by its Vice

Presldent and attested te by its Secretary, which persena

peETAR L H
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: horeby affirs that the statements comtained herein ars true

I- o .
i undez the penalty of periury. this &My of November, 1530,
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ETATE OF OELAUARE
SECRETARY OF STATE
GIYIE10N OF CORPIRATIONG
FILED 186:00 A8 08/ 10 1942

921705064 = ITHINE]

CERTIFICATE OF AMENDFNENT
DOF CERTIFICATE OF INCORPORATION OF

GREENWOOD RACING THC.,
.= @4 Dalawardé gorporation

Goeenwood Raclng Inz., &8 corporation organized and
sxlsting under and by virtue of the Graeral Corporation Law of
the State of Delawaze (the "Cocporatlon®); deos herceby coccify
thae following:

FIRST: That art a meating of the board of directozs of
the Corporatlon, redclutlons wers duly adepted setting forth a
proposed amgndeent of the Cercificate of Incorporation of tha
ration, declaring maid amandmant to be advisable and
directing that & sesting of the shareholdars of tha Corporation
hp called to consider such amendment. The rasalution satcing
forth the proposed amendnent iz as follows:

REBOLVED, that subject to thse approval of the
shargholdors of the Cerporation, the Certificate of
Incorporation of the Dorporation ba apended by gubstibuting
the following in lLeouo of the *Pourth® Article theracf:

*FOORTH: The total number of shares all classes of
stock which the corporatlon shall hava. the authorlty to ispum
ia Two Milllon (2,000,000) shares of common stock, par valuas
ore Pollax Lgl ﬂﬂg por shace (tha "Common s:.n:]:"‘}, of which One
Million (1,000,000) shares of Common Stock will ba classifled
&3 a oorios of Common Stock refecred to ab "'L"llﬂ!- A Com=on
Seock” and Ons Hilliom [1,000,000) ahkares of Comson Sessk wild
bt zlassified ap & series of Cosmon Stock refmrred to as *Class
B Common Stock”. AlL shares of Class A Common' Stotk and Clasa
B Coomon Stock shall be identical and shall entlele the holders
thareof to the same rights apd privileges, except as otherwise
provided in Ehis Certificate of Inoorpocation.

1. Dividandes Whan and as dividends are declared in
raspect of Common Stock, whethear payable in cash, in p
ar Ln gacucicioce of the e ation, the holdars I!lf Class A
Common Stock shall ba entitled to Eighty-aight Percent (BEN) of
the gross amount of such dividend and the holders of Class B8
Compen Stosk ahall be entitled to Twealve Parcent (12%) af the
groas amgunt of such dividend to be allocated among the



respactive holders of shares in each class in proportion to tha
number of shares held to the issued and outstanding shares in
such class. IE no Cless B Common Stock is then lesued and
ocutstanding, the holders of Class A Common Stock shall ba
entltled to share Egually, on a shara fof share basis, in One -
Hundred Fercent {1008} of such dividends.

2. Sharsholder Distribotion

When and as a distribution to holders of Common Stock
is -made, other than & dividend, whether payable In cash, in
propesty or in securities of the corporation and resulting from
a liguidarion, dissolution, =sale of all or substantially all of
the assets of the corporation or other evente, the holders of
Class A Common Stock will be entitled to Eighty-eight Percent
(BB%) of sald diseribution and the holdars of Class B Common
Stock shall be antitled to Twalve Percent [(12%) of salid
distribution to be allocated among the respective holders of
sach sharer in each claas in propertion te the number of shares
held to the number of issued and outstanding shares in such
clasa. If no Clans B Common Stock Ls then issued and
cutstanding, the holders of Clasa A Common Stock shall be
entitled to share egqually, on a share for share basis, in Onms
Hundred Parcent (100%) of such distributicn.

3. Voting Righta

Al lasued and owtetanding shares of Clasa A Common
Stock and Class B Common Stock shall vote together as one class
of Comeon Stock upon all mattérs upon which the sharesholders
shall wete. EBach holder of Class A Common Stock shall have one
vota for mach share of Class A Common Stock held. EBach holdec
of Class B Common Stock shall have the right to vote the number
of votes per share of Clazs B Compon Stock held equal to the .
numbar of shares of Class & Common Stock which would be issued
to such holder for each share of Class B Common Stock held if
the corporation issued its notice of conversion effective as of
the record data for sald vote Lln accordance with the formala
for conversion set forth herein.

4. Conversion of Clags B Common Stock

{a)} The corporation shall be entitled, at any ctime,
and without the consent of any-holder of Class B Common Stock,
to cause the conversion of all or any portion of the shares of
Class B Common Stock then outstanding into sharea of Clasas A
Common Stock in accordance with the formula szet forth below.
Each convarsion of shares of Class B Common Stock into shares
of Class A Common Stock ahall be effected pursuant to a duly
adopted resclution of the beard of directora of the corporation



declaring the date that such conversion is effective and the
fillnT a certificace of cunvu:nlﬂn which shall be flled with
the minutesa’ nf tha hﬂard of directors. The conversion shall be
effective upon the date set by the board. - Bach share of Class
B Common Stock shall be canvertible at the nptiun ofrthe
:urpnratlun Anto the number of shares of Class A Common Stock
resulting from the application of ‘the fullowing formular (total
lasuad &nd outstanding shares of Class A Common Steck divided
by seven and cmé-thixd, divided by the numker of theén issued
and outstanding shares of Class B Common Stock = the number of
shares of Class a Common Stunk ta be iﬂﬂﬁﬂd upcn Enn¢eruian nf
one share of Class B Common Stock. For example if therfoe wers
8,800 lgsued and outstanding shares of Class A Common Stock and
1,200 isseed and.outstanding shares of Claas B Eumnun Stock,

hha forsula would be ﬂmputﬁd as, follows: 8,800 divided by

7 1/3 divided by I, 200 = 1 share'of Cla=g A Common Stock to be
ispued upon cnnvnrninn of one uha:a of Class B Coamon Stock.

(b} Hotice of any conversion 'of Class B Euunmm
Shares .shall ba mailed promptly tG all holders of Class B
Common Stock Hhusa uhnra: are Ealng converted by the
corporation at 3uch holdera’ Address &g appears on the books of

'thn corpoeration.

(e} ©n the date set by the board of directors as the
effective date nf the conversicn of the Class B Common Stock
called for conversion, notwithstanding that any cortificates
for such shares shall not have been surreadered !n:
cancellation, thé Class B Common Stock which has boen
converted shall no longer be deemsd nuﬁatnnding, the rights to
receive divldﬂndn ox d:ut:ibutinna thefeunder shall ceasa Erom
and aftar the. diate of conversion and all :Lghta af the holders
of the Class B Commor Shurau nallud Enr conversien shall ceass
and terminate, excepting nnlr tha right to feceive the Class A
Common Stock issued cpon cnnrurﬁiun therecf and all*of the
rlghtu, p;ﬂiaranctu and PrivIlqg&u svailahle to them as holders
of adid Clasa A Common Stock. i

‘{d) Shares of Cless B Common Stock which are
converted into shares of Claszs A [:ﬂ-lﬂl'l Ecock as pxnvj.dnd
herein, may not be reissued.

(e} Upon conversion of Class B Cosmon Stock, the
corporation shall demand and -each shareholder of the
corporation shall surrender all certificates evidencing the
Claas B Eanmnn Eta:k B nnnrtrted and upon surrender of aaid
cartificates theé corporation shall issue to the holder tharsof
cartificates evidencing the Clags A Common Stock imsued upon
conversion of =aid Class B Common Stock.
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({£) The corporation will at all times reserve and
keap available out of its authorized but uniseued shares of

‘Class A Common Stock or its treasury shaxes, solely for the

purposs of issue upon a conversion of the Clasa B Common Stock
as provided herein, such number of shares of Class A Common
Stock as shall then be issuable upon tha conversion of all of
the then issued and outstanding shares of Class B Common Stock.

5. Conversipn of Common Stock lpon Effectivanoss of
This Asundapok
Opon the effectivenass of this amendment by the
£iling of this amendment with the office of the negartmant of
State of Delaware, each share of izsued and cutstanding common

stock par value 51.00 per share of the Corporation shall be
convertsd into one share of Class A Common Stock.®

SECOND: That thereafter, a majority of the
sharaholders of the Corporation, by written ‘consent given in
accordance with Section 228 of the Genoral Corporation Law of
the State of Delaware and in lieu of a speclal meeting of tha
shareholders, voted:the ascessary numher of ghares requlred by
statute im favor of and consented to thé foregoing amendment.

THIRD: That said amendment was duly adopted in
accordance with the provisions of Section 242 of the Genaral
Corporation Law of the State of Dalaware.

1M WITHESS WHEREOF, thn Corporation i'l.hl: causéd this
cortificate to be signed by Robert W. Green, its presideat, and
attested to by Barry J. Faulkner, its Secretary, this J5th day

of Jong 1892,
BY: /@/M\/

Robart W. Grean
Prasident

lTTEST:{EEEEHFWd fg%j:i:jaj:itiib
Ba J/ Pyguliner
8 Ty




AMENDED AND RESTATED
BY-LAWS OF
GREERWOOD RACTNG INC.

(& Delaware Corporation)

ARTICLE 1

DEFINLTIONS

A5 used in these By-laws, unless the context
otherwise reguires, tha term:

1.1 "Assistant En:rntarjr“ peans an Assistant
Secretary of the Corporaticn.

1.2 "Mai.:thu'l: Treusuter" means an Assistant
Treasurer of the Corporation.

1.3 "Hoard" means the Bgard of Directors of the
Corporatlion.

1.4 "By-laws® means tho 1nitinr1 by-laws of tha
I!::w::-rpu:.-:n:Jsl'c.i..ue:n-ru1r as apended from time to tines

1.5 "Certificate of Incorporationy means tha
initial certificate of ifcorporation of the Enrp-nrati-:n, as
atiended,; suppilesented or restated fron time to tine.

1.6 T"Cofporation” means Cresnwood Racing Inc.

1.7 "Directors" geans directors of the
Corporation. gi)

1.8 " General c:n:pnrntinn Law® means the Genaral
Corporation Law of the State of Delaware, as amended from
time to tima.

1.8 "Office of the Corporation” méans the -
executive office of the Corporation, anything in Section 131

of the Ganeral Corporation Law to the contrary
netwithstanding.

1.10 T"President™ means the President of the
Corporation.
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. )3 1.11 "Secretary" means the Secrefary of the
Corporation.

L1.12 "sStockholders" mpeans stn:khﬂldirs_ﬁf Ehe
Corporation.

1.13 "Total pumber of directors” means the total
mnumber of directora ﬂﬂtﬂrﬂlﬂﬂd inm aﬂuhrﬂqnna with $=ﬂt1nm

142(b} of the General Corporation Law and Section 3.2 of the
By-Lawe.-

1.14 '"Traagurer” méans the Treasurer of the
Corporation.

i.15 "Vice President" peans a Vice President of
the Corporation.

1.16 "Whole Board® means the total number of
divectors of the Corporation

MARTICLE -2
STQCEHOLDERS

2.1 Plagg of Meetinu., GEyery meeting of
stackhnldars shall be held at the office of the Corporation
. or at, such other place within or 'a'ithﬂut. the State of
. i Delaware as E:hujl.l be. ﬂp-l“.clfiEﬂ o Iixﬂd in the notice of
such meeting ar in the waiver of notice thereof.

2.2 agggg;hﬂggﬁing. A meeting of stockholdera
ghall be held annually for the plection of directors and the
transacticn of othér business at such hour and on such
businéss day in June or July as may he determined by the
Board and desigrhted in the nobice of mesting.

Ete. - IF t..hﬂ .EI.T.I‘.'I!'I'IJEI], mat.lnq ‘of ﬂm?tl‘[ﬂ-l—d.:::ﬂ f{:r t.ha ﬂl-at:tj_mi
of directors and the transaction of other business is not
held within the months specified in Section 2.2, the Board
shall call a meating of ‘atoékholders for the elacticn of
directors and the transacticn of otheb business as soon
thereaftar as convenient.

2.4 Other Speciail Westings. A special meeting of
stogkholders (other than a special peeting for the election
of directors), unlass nthufwisa prescrih&d by stﬂtuhg, may
be called at any tise by the Board of by thé President or by
tha Secretary or by any stockholder or ‘steckholders who
alone or together hold 25% or more of the outstanding common
stock of the Corporation. AU any gpecial meeting of’
stockholders only such buginess may be tranaacted as is
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_. ™ Telated to the purpose or purposes of such meeting set forth
in the notice therecf given pursuant to Section 2.6 of the
By-laws or inm any waiver of notice thereef given pursuant to

“Section 2.7 of the By-laws.

2.5 Fizino Recopd bate. For the purpose of
determining the stockholders entitled to notice of or to
vote at any meeting of ntuﬂn.‘ldﬂ.ﬂ or aﬁeﬂjmm':
thereof, of to EXPress :mnaant to corpok; a:c:t.tlm in
writing without a meeting, or for the puryose of detérmining
stockholders entitled to receive p&yﬂunt of -any dividend or
other &iatrihuti-:un or allotment ¢f any cights: or entitled
to mm:n-:i.r.:u any rights in rt:gt::‘l: of .ahy change, conversion
o mi-:hangn.- of stn-c]-:_ or for the purpbsa of any r.-tlinr lawful
ﬂﬂtil:rﬁ, the Board may fix, in advanoce, a date as the record
date for any such ﬂatarﬂuﬁtinn of :-tm]:lmldaxrs Sm:h :i,ate
shall not be mora than siwty .nor less than tan days 'hEIn:E
the date of such masting, nor more than airt'.r days prior to
any other action. If no such record date is fixed:

2+5.1 'Thﬂ record date for ﬁetErn.ln_ing
stockholders. entitlad to notice of of to vote at a
meeting of stockhiolders shall hﬂ at 1:he: -nlusa of
busindss on the. diy next praﬂ&d.lng the day on
which dotice is given, or, iF notice is walyed, at
.y the close of business on the day naxt preceding
i the day on which the meeting is held?

.. 2.5.2 Tha record date for' determining
stockholders entitled to expréss consent to
aorporate action in writing without a m&bing,
whén no prior action by the Boaxd is” edesaary,
shall be the day on wnlch the first written
gongsent is expressed;

2.5.3 The record date for determining
stockholdecs for any purpose ‘other than those
specified in Sectiong z.5.1 and 2.5.2 shall be at
the close of business on the day on which the
Board adopts the resslution relating theksts.

When a determination of stockholders entitled to notice of
or to vwote at any meeting of stockholders has baam made as
provided in this Section 2.5 such daturﬂ.:ﬁt‘inn nhn.‘r.]. n.pplj'
to Aany: adjourmment thﬂrEn.ﬁ. anless the Bbard fixes a new
record date for the adjourned meeting.

2.6 Hotico of Meetinos of StocKholders. Except
-a8 otherwise provided in Sdctions 3.5 and 2.7 of tha By-
laws, whenever under the Ceneral Corporation Law or the
Certificate of Incorporation or the By-lawe, stockholders
are required or permitted to take any action at.a meeting,

-
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. ; written notice shall be givan stating the place, date and
heor of the meeting and, in the case of a special meating,
the purpose or purposes. for which the meeting is ealled. &
coply: of ‘the notice of any meeting shall be given, pm:'snnall]r
or by mail, not less than ten nor ‘more than sixty days
ha.tutu the date of the meeting, to. each ﬁt—ui:lchbll:t&r entitled
tc netica of or to-'vote at such meeting. If mailed, such
notica shall be deened to be givan whenR dﬁpnaltaﬁ in the
Unites 'States mail, with postage prui.'-ilrl directed €o the
ﬂtm:khuldmr at his address as, it appeatrs on-the Tedords of
-the Corporatien. An affidavit of the aaq:rata::jr or an
Asgistant Eecretn.rf or of tha transfer s of thao
nn::pnra.finn that the notice required by this section has
been given shall, in the aboence of fragd; be prima facie
evidenca of the :Em:uts stated therein. Whem a mesting is
adjourned to another tibe or pllﬂ-&-. mtit.-a need not be given
of the adjourned m‘em:f.ng it the time and place ‘therecf are
announeed at the meeting at which the adjolirpment is taken,
and at the adjournéd meeting any business may be transacted
that might have been transacted at the meeting as originally
called, ‘XI,; howevar, the adjournment is. for more than
thirty ﬂaﬁ, ar if after the sdfouinment a few record date
is fixed for the adjourned meeting; a notice of the .
adjourned. nﬂt:-.ng’ shall be given to each stockholder of
record entitied to vote at the pesting.

2.7 Madvers of Notice. Whenever notice is

. - required to be given to any stockholder under any provision

: of tha General Corperation Law or the ‘Certificate of
Incorporation or tlie By-laws, a written waiver therenf,
signed by the stodkholder entitled to notice; whather before
or after the time stated therein, -shdall be desmed equivalent
toe notice, .M:t-mﬂama ‘of 'a-stockholder at a ml:ing shall
constitute a walver of notice of such meseting, excepl: when
the ntac}d:u:ldar ai:ta'm:l_ﬂ. a meeting for the ‘ayprags purposs of
objecting, at ﬂl&, hegirmlnq of the m&ting, to the
transaction of any besiness begause ble me‘tiug’ iz not
lawfully galled or convaned. Neither the business to be
transacted at, nor the purpose nf-. any regular or special
meeting of ‘the stockholders need heé Bpiﬂl.fi#ﬂ in any writtan
waiver of notice.

2.8 List of Stookholders. The Secretary shall
prt;mr:e and make, or cause to be prepared and made, at least
tén days before avery meeting of Ebnchhpiﬂ;rs. a complete’
1ist of stockholders entitled to Yote at the meeting,
arranged in alphabetical order, ahd Showing the address of
each stockholder amd the humber ‘of' shares registered' in the.
namé of each stockholder. Such list shall be open to the

© examination of any stockholder; for -any purpose germans o
the meeting, during ordinary business hours, for a period of
at least ten days prior to 'the mesting, either at a place

N -
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.’ : within the city where the meeting is te ke held, which place
: shall be specified in the notice of the meeting, or, if not
g0 specifled, at the place where the meeting 'is tc be held.
The list shall also be produced afid kapt at the time and
place of the meeting during the whole time thereof, and may
be inspected by any stockholder who is presant.

LE: - The
holdera of a ma]nrlty of tha aharEH uf thﬂk antitleﬂ to
vote at any meeting of. stockholders, _present in person or
repregented by proxy, shall cﬁnatitutn i quorum for the
transdction’ of any business at such meetlng: When z guorum
in once present to .organize a meeting of stockholders, it is
nmot broken by the subsequent withdrawal of any stoekholders.
The holders of a majority of the shares of stock présent in
pefson or r&prﬂEEnted by proxy at .any meeting of stock-
helders, including -an nﬁgﬂurntd meeting, whéther or not a
quortm is present, may adjourn such meeting to another tima
and place.

2.10 Yoting: Proxied. OUhless otherwize provided
in the certificate nf'lncurpﬂruuiﬂn every stockbolder of
record shall be entitled at uw.:&y meating of stdckholders to
o vote for each share of capgital stock standing in his
name on - tha record of stockholders detarmined .'.‘_.u ac.'l:‘:n.rtrﬂnc.'a
. with Section 2.5 of the By-laws. If the certificate of
- Incorporation provides fof more or léss than one vote for

A any share, on an]n matter, :’ﬂrer_‘lr referam:e in the By-laws or

. tha General Eu-rpurat.:.ﬂh Law to a majeority or cther

’ proportion of stock shall refer to such majority or other
proporticn uf the votes of such atpck. The provisions of
Sections 212 and 217 of the General Corporation Lo shall
apply in determining whether any =hurns of caﬂital stock may
e voted .apnd the persons, if any, qptitIEd to vote such
shares; but the Corporation shall be protected in treating
the pernnﬂ: in whose nanes Hhﬂrﬂ$ af capital stock stand on
the redord of stockholders ag cwners thereof for all
purposes. At any meeting of stockholders (at which a guorum
was present to organize the meebing), all matters, except as
ctherwisa E::Mldcd by law or by the certificate of
Incorporat or by the By-lawe, Bnall be decided by a
majority of the wotes cast at such nﬂating by the holders of -
shares present in perkon or -répresented by proxy and
entitled to wote thereon, whether or not. a guorum is present
when the vote is taken., All elections of directors shall be
by written ballot unless otherwise provided in the
Certificate of Incorporation. In voting on any other
quastiasn on which a vote by ballot is raquireﬁ by law or is
denandsd h;r any astockholder entitled to vote, time vbtj.ng
ghall be By ballot. Each ballet shall be sb?nad by the
stockholder veting or by his proxy; .and shall state the
nimber of shares votied. ©O# all other guastions, the voting

"
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. ; may be yiva voce. Every stockholder entitled: to vote at a
- meeting of stockholders or to eXpress congent or dissent to
dorporation ﬂ::tinh in wri.ti.ng without a meeting may
authorize ancother: person or ‘persons ko act for him by proxy,
The validity and enforceabllity ‘of any proxy shall be
determined in accordance with Section 212 of the .General
Corporation Law.

211

Mestings of Stockholders. Thu Emrd.- in td'-ranca of any
meating of stookholders, :n&y np_pniﬂl: enE or moré inspectors
to act at tha zeating or-any adjournment: thercdof. If
inspectors are not:-so appuintnd, the para:m presiding at
such meeting may, and oh the reguest of any stockholder
entitled to vote tharsat shall, appoint che or mora
inspectors. In case any person appointed fails to appear or
act; the vacancy may ba f£illad byl ‘appointnent made by the
Bc-a:cd ‘in advance of Eh&muﬂ:ing er at the mmpt.imj* by the
person presiding thereat. Rach in:péc!l:nr hefore én‘tn.'l:_lnq
upen the disi:hﬂrgn of his du-l:..iaa, Shall tuaa and .sign an
oath faithfully to edecute the duties of 'inspector at such
mnting with striét inpartiality and annnr&j.ng to the best
of his ability. The ifispécteor or inspectors ishall tl-turninu
.- the number of ghares. mibatanﬂingr and the voting power of
aach, the sharos repoesentad at tha' meeting, the sxistance
~ of a guorum, the vilidity and effect of prdxies, and shall
| redeive votes, balloks or consents, here ahd detérnmine all
. Ml challenges and questions ariging in cornection with the
' right ta vote, count and tabulate ql,_l ".f-ntés ballots or
ccnsents, determine ‘the result, and do such ucts S AXe
proper to conduct the alegtien or Vota- with fa_:f,meaﬁ to all
stockholders. On regquest of the person pres:.ﬁa:ng at the
meeting or any stockholder anticled to vote thersaat, the
Ingpecter or inspectors shall make a rnpm:t Ain writing of
the challenge, guestion or matter determined by Him or them
and execots a certificate of any fact Tound By him or-them.
Any raport or ne::tiﬁic,atu mada by the inspector or
Inspactors shall be prima facle evidance of tlie facta -stated
and of the vote as certified by him or them.

2.12 Organization. At every mesting of
steckholders, the Pregident, or in the -absenca .of the
President a Vice President, and in cass more thdan one Vice
President shall be present, that Vice President designated
by the Board (ot in the absence of any such dnsignatiﬂn the
most senjor Vice PruE:-iunt haged on’ age, p'-.mmt], ghall
act as chairman of tha meeting. The S-Bcra-lzutr:,r, or in his
absﬁncn aona of the Assistant Ea-cmhariﬂs, shall a:rt: a5
gecretary of the meeting. In case none of the officers
above designated to act a chairman or sécratary of the
nmating. :-es.pac:turalf, ghall ba préasaent, a chairmen or a
sacratary of the meating, as the case may be, shail be

-
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chosen by a majority ﬁf the votes cast at such meeting by
tha holders of shares of capital atock present in person. or
repruseihed by proxy and entitled to vote at the meeting.

2,13 ‘Order of Businges. The order or business at
all mestings .of stockholders shall be asz m!;taminnﬂ by tha
chairman of tha meeting, but the order of business to be
followed at any mtmg; a.t which a guoTuR ia present may be
¢haﬂguﬂ by a majority of the votes cast at such. mﬂating by
the ‘holders of shares of capital stock pmﬂﬁ: in person or
‘represented by proxy and entitled to vote at the meeting.

2.14 Heitten consent of Stockholders Without a

+ WUnless otherwise. provided in the certificate of
Incorporation, any action requircd by’ the Gameral
Corporation Law to be taken "4t any annial or gSpecial meeting
ot - a.tuﬂmmldnrﬂ of the Durpurat.i::m, ‘or any ‘actin which may
be ta}mn ‘at any: annual or Epﬂ-ﬂial meating. of auock
stockholders; may be taken wit'.t_tuﬁt a meeting, without prior
notice apd without a vote, if a ocongent in writing, ‘setting
forth the action so taken,. shall be: aigned by the holders of
outstanding stock having not less than the Einimum rumber of
votas that would be necessary to autherize or taka asach
action at a meeting at which all shares entitled to Yote
therson wera present and voted.. Prompt notice of the taking
of the corporate action w1bhuu.l: a meebing by legé than
unﬁmd-.muus written consent Hhall pe’ given to, those
st-t:n:.'lﬂmldtr.: ¥ho have not consented in Hriting.

ARTICLE 3

GERECTORS

3.1 Geperal Powers. Except as: otherwise provided
in the Certificate of Inverporation, the business and
affaire of the Corporation shall hg_w 3 gr under the
direction of the Board. The Board may adnpt sach files and
regulations, not: inconsistent with the Certificate of
Imcorporation or the Brﬂlaﬁ or applicable. laws, as it may
desn proper for the e-umlutt of its ‘meatd ngs End managesent
of the cnrparubinm In addition to the powers expressly
eonferyed by the E‘y-lmra, the Beard. may exercise all powers
-and parfors all acte which are not requived, by tha By-laws
or the Certificate of Incorporation of by law, td be
exproiged and performed by the stdokholders.

i i i Thes
Board shnll ::nnaiat af urm or hnra maubm:n ’.'I',‘.'I:I.IE taf.:.al

number of dirsctors shall be fixed initially. by the

incorporator and may thercéafter be changed from time to time
by action of the stockholders or by action of the Board,
Directors need not be stockholders. EBach director sghall

e
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hold office until his successor is elected and qualified or
until his earlier death, resignation or removal.

3.3 Election. Directors shall, except as
otherwvise required by law or by the ::ar.hiicatn of
Incorporation, be electéd by & plurality of the votes cast
at a-meeting of stockholders by the holders of shares
ertitied to vote in the election.

3.4 s ' . 2
Unless otherwioe nnavidnd 1n tha ﬂeﬁtifiﬁﬂtﬂ nf
Incorporation, newly created directorships resulting from an
increase in the number of dirsctors.and vacdnciss socirring
in tha Board for any other reason, includinq the removal of
directors without cause may ba filled by vote of a- Iﬂjnrity
of the directofs then in office, although less than a
guorum, .or by & zole tnnaininq-ﬂlrnctur, or 'may hn elected
by a plurality of the votes I:raat by th.a holders of shares of
capital stock entitled to. wote in the nleatinn at a [pﬂﬂial
meat ifg of stockholdets called for that pliipese. A director
alected to £ill & vacaricy shall be electad to hpl@ affice
un€il his successor ia elected and qua.l:r.f:iﬂd ar until his
earlier death, resionation or removal.

3.5 Eﬂiifﬂatiﬂﬂi- Any directédr pay resign at any |
time' by written notice te the Corpération. Such reaignation
shall take effect at the time thersin spacified, and, unless

ntharalsi specified, the: acceptifce of such resignation
shall not be necessary to make it ‘effective.

3.6 Removal of PDirectops. Subject to the
pmnvis;nna of Bection 141(k} of the Gemeral Corporation Law,
any or all of the directors may be removed With or without

cause, by the holders of a. majority of the shires then
entitled to vote at an eldction of directiors.

3.7 Compepsaticn. PBach director, in
consideration of his service as such, shall be entitled to
ruceive from the Corperation such. amount per anmum or such
feas for attendance st directors' meetings, or bobth, as the
Board may from ti=e to time détermine, together with
reisbursement for the reasonable expenses. incurred by him in
unnngutinn with the perfornance of hia duties.. Each
director ﬂha shall sérve as a member of any committee of
directors-in consideration of his =arvinq as such shall be
entitled to such additional amcunt per annus or such fees
for attendance at committee meetings, or both, as the Board
may from time to time determine, together with reimbursemant
for the ressonable expenses incurred by him in the
performance of his duties. Nething comtained in this
gection shall preclude any diractor from Serving the
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Corperation or it subsidiaries in any other capacity and
receiving propar cnmpnnsatiﬁﬁ therefor.

3 ﬂ [3 U] = -
Meetings of the Hnard, r¢Qu1nr or apaciul Bay bi hald at
any place within or vithﬂut the Btuta of Dulauara The
times and places for hn1d1ng uaetings of tha ‘Board may be
fixed from time to time by resclution of the Board or
(unless contrary to rnanlutinm of the Board} in the notice
of the meeting.

3.9 Annual Meetings. On the day when and at the
place where the annual mesting of stockholdars for the
alaction of diracters 4= held, and as scon as prantinahlu
thereafter, the Board may hﬁlﬁ itg: afnual meeting, without
notice of sich mesting, for the purposes of ﬂIqﬂﬂiﬂﬂtiﬂn,
the election of officers and the trapsaction of
business. The annual meeting of the Board say be held at
any other time and place specified in a nﬁttna given as
provided in Section 3.11 of the By-laws for special mestings
of the Beard or in a waiver of notice thereof.

3.10 Reqular FMeetimos., Regqular seetings of the
Board may be held at such times and places as may be fixed
fron time to time by thn Board. Onless ntherui:n raquirad
by the Board, reqular mestings of the Board ndy be held
without notice. If any day fixed for a regular meeting of
tha Boaxrd, shall ke a Saturdey or Sunday or a legal holiday
at the place wherse such mesting . is bo bé held, then such
westing whall be held at the same hnnr at the same place on
the firet business day theraaftar which is not a Saturday,
sunday or legal holidey.

3.11 Special Meetines. Speclial mestings of the
Board shall be held whenever called by the -President or the
Sacrektafy or by any two or hmore directdrs. Entica of “each
special mesting of the Board shall, if @ailed, be addressed
0 ench dirvector at the address dﬂuiqnntad by hin for that
purpose or; if noné is desdignated, at his last known addrass
at least two days before the date on which the meeting is to
be held; or such notice ghall be sent to each director at
such address by telegraph, ‘cable or wirelessz, or be
delivered to him perscnally, nel dater than the day baifore
the date on which such meeting is to Be held.  Evory Buch
motice shall state -the ‘time and placa of the meeting but
need not state the purposes of the mgntlng, except to tha
extent required by law. If mailed, each notice shall be
dhimﬂﬂ givan when deposited, with p@gtugn thareon prepaid,
in a post office or official depogitory undtr the exclusive
care and custody of the Tnited Gtates post office
department. Such mailing shall be by first class mail.
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3.12 Adiourped Méetings. A majority of the
directors present At any sesting ef the Board, in::lu&ing
adjourned meeting, whether of not & guorum is - prasant Bay

3u-urn such meeting to ancther time.and place. MNotice of
any adjourned mesting of the Board need not be given to any
di:nectur whather ot not pmanant at the time of the
adjnurnmnnt. Any mui.nm may be transadted at the noeting
as -originally called.

3.13 Haiver of Notjce. Whenaver notice is
reguired to be givgn to any director or memsber of a
conittee of directors under any’ pruﬂ:mn ok tha G-a.naral
Corparation Law or of the' Certificate of Iﬁm&:pnta.tiun oT
E;,r—].aws, ‘a written waiver therecf, mignad. Ty tha person
entitled to notice, whether before or ‘after the time stated
thereln, shall be deamad aqpi-.r&leht to motice, httm':&ance
of a per&on at o m-u'.'.i_}'lg shall constitute a waiver of notice
of sudch t&ant.ing, ema-p&: when the person Ettaﬂmiﬁ & mti.hg
for the eikprass ‘purpasa of phé-&ﬂﬂing, at.'_f.p.!- h.lg_im'ninq of
thﬂ mgatinq, to the transaction of any- hu&inm ‘because the
m:;eti.nq ‘13 not lawfully called or convéned. Neither 'the
bisiness to be transacted at; not’ tha purposs of , ANy
requlisr ‘or specidl meeting of the directors, or members of a

comnittee of l:!:l.ra:tqrs, heed be specified -.'m any writkten
walver of notice,

; 3.14 Organization. At each neatiug of. the Board,
the President of the Ewnuratinn, et in.the absence of the.
President, a chairman chosen By 8 majority of the directors
piesent, shall preside. fThe Secretary @hall Act as
secriatary at each meeting of the Board. In caze the
su:i:'ntur:r shall ‘be ‘absent: from any meeting of the Board, an
Assisbant Becretary shall perforn the duties of Bﬂnrnturf at
du::h n-:-itmq, and. ixi the absence from any such meeting of

the se::r:tm:y nmi all Assistant Eﬂ-:'r-utnnﬂa. the persan
presiding at the mesting may appeint any person to act as
secretary of the meetirg.

3.15 Quorum of Directors. A majority of the
total number of directors nha:l.l constitute a gquorum for the
transaction of business or of ahy specified item of business
at any meeting of the Hoard.

3.1 Action by the Board. All corporate action
taken by the Board or-any committee thereof ‘shall be taken
at a mesting of the B-n_a.rd, or of such umtttm as: the case
ug be, except thdt any action required or pﬂrhittﬂ'l to be
takém at any meating of the Board, or of any l:'-ﬂnll.ittea
thereof, may be taken without a .mutt.ing: if all membars of
tha, Board or committes, as the case may be, consent therato
in writing; and the writing or writings are filed with the
minutes of proceedings of the Board or comepittee. Members of
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the Board, or any cosmmittee designated by the Board, may
participate in a meeting of tha Board, or of soch ‘committee,
as the case may be, by means of conference telephone ok
sipilar communications. egquipment by means’ of which all
parsons icdipating in the meeting c¢an hear each other,
and participatien in & meeting pursuant to this Em:l:.inn 3.16
shall constltute fresance in person at guch nhéting Excapt
as otherwise provided by the Certificate of Incﬂrbﬂrat.t-pﬁ
by law, the wvote of a majerity of the directors present
fineluding those who participate by means of conlerence
telephone or similar communications egquipment) at the time
of the vote, if & quorum ls present abt such tins, shall be
the ‘act of the Board.

ARTECLE 4
COMMITTEES OF THE BORED

The Board may, by resglution passéd by a majority
of the wholé Board, deslgnate one or more committees, each
committes. to c::m.aisi: of one or more of the Girscters of the
Cnrpuratiw1. The Epard may desigmate cne or ok directors
as alternate members of any committes, who may raplace any
absent of disqualified menber at any meat&i.m; of e Commit-
tee. In the absence or disqualification of a gember of a
committes, the member of members thersof present at any
meeting and not qu;unliflad fron voting, whether o not he
or they constitute a guorum, may upanisously appeint another
member of the Board to act at the meseting in the place of
any such abaent or dqu'l:lﬂ.l:T.fLEﬂ member. any such comid thee,
£o the extent provided in <the resolution of the Bboard, shall
nave .and may exercise all the powers and authority of the

Board in the managemant of the busineds and affalrs of tha
Corporatiod, and may authorize the seal of the Corporuticn
to be affized to all papers which may reguire it; but no
such committes shall have the pewer: or authority in
referance to amending the Certificats of I:ma.‘pntat.im,
adopting an agreemént of merger or .consolidation,
recommending to the stockholders the sile, léase or exchanga
of all or substainitially all of the Corporation's property
and assets, recomiending to the stockholders a dissolution
of- the Corporaticn.or a revocation of a dissolution, or
amending the laws of the Corporation; and, unless the
résolution deaignating it expresely-sc provides, no such
committes zhall have the power of autherity to declare a
dividend or to apthorize the igsuanca of stock.

-] 3=
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ARTICLE 5
QFFIGERG

5.1 0Officars. The Board shall elect a President,
a Secretary and a Treasurer, antd may elact, or appolnt one or
mare Vice FPresidents un& such cther ntficnrs 28 it may
deternine, Thu Board nay designate nﬂu or more vice
Presidents &8s Executive Vice Fresidents, and.:ay usa
descriptive words or phrases to designate the standing,
seniority or area of EPE!:-‘:H.J. comppatence of 't'-'hﬂ Vigce
Presidents elected or appointed by it. Each officer shall
hold his office antil his successor is elected and qualified
or unitil his garlier death, resignation or remaval in the

manrier provided in Section 5.2 of the By-lnua - twe or
HOTE uEIicn: n&i ba held by the snmn peEEson . The mAY
raquiru any. officoer tn give hnnd or other seuurﬂty for the

faithful performdnce of his dufiss, in such abount and with
guch suretiss as thea Bnand wmay determine. All officars as
betwesan thekselves and the Corporation shall Have such
autherity and pErfﬂm such doties in the wanagemant of the
Corporation as may be provided in the By-laws or ad the
Board may from time to time determihe.

5.2 Removal of Officers. Any u;finer nl#qted or
appointed. by the Bdard may be Fenoved by tha Bomrd with or
without cause. The rémoval of -an officer without cause shall
be without prejudice to his contract rightse, if any. The

- election op appuintmant of an officer' shall not of itself
create contract rights.

5.3 Hesispations. Any officet m: resign at any
time by oo notifying the Board or the Président.or the
sectatary in writing. Such rnﬂignatinn shall, take affect at
the date: of réceipt of such notice or at such leter time as
is therein spedified, and, unless otherwise specifisd, the
aéceptance of such riniqnatiun shall nat be necesspry to
make it aeffective. The resignation of an officer shall be
:1thnﬁt prajudice to the contract rights of the cofporation,
any

5.4 Vacancies. A veacancy in any office because of
death; resignation, removal, disqualification ar any wother
cause a]u.}.l be filled .for the unexpired pﬂrtim of the term
in tHe manner prescribed in the By-laws for the regular
alection or appointment to such office.

5.5 Compensation. Salaries or other compgensatiom
of the officers may be fixed from time to time by the Board.
No officer shall be prevented from receiving a salary or

other compansation by reason of the fact that he is alan a
director.
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5.6 President. The President shall ba the chief
executive officer of the Corporation and shall have general
supervision over the hu.intsu of the Entpnratlun, subject,
however, to the control of the - Hnard and of any duly autho-
‘rized committee of directors. The President shall, if
present, preside at all meatings of the :tﬂﬂkhﬂidBIE andg at
all meetings of the Board. He may, with the Secretary or the
‘Treagurer or an Assistant Becretary orv an haai:t&nt Trea-=
surer, sign certificates for shares of capital stock of the
Corporation. He may llgn and exectute in the name ‘of the Cor-
poration deeds, mortgages, hundﬂ, contracts and other
instruments, except in cases where the aignlng and execution
thereof shall be éxpressly dalegated by the Board or by tha
Bylaws to some.other cfficetr or agent of tha Corporation; or
shall be regquired hf law otherwize to be algnﬂd of exXecuted;
and, in general, he shall perform all duties incident to the
‘office of President and such. other daties as from time to
time may be assigned to him by thé Board.

5.7 Vice presidents. At £he request of the
President, or, in his absence, at the regquest of the Board,
the Vice Prnsidcntn shall (in such order' as may be
designated by the Board or, in the abSence of any such
designation, in order of snninrity based on age) pearform all
of the duties of the President and so acting shall have all
the powers of and be subject to all restrictions upon the
President. Any Vice President may also, with the Secretary
or the Treasurer .or an Assistant. Seécratary or an Assistant
Treasurer,; sign certificates for shares of capital steck ef
the Corporation; may sign and-execute in the name of the
Corporation deeds, mortgages, bonda, contracts or othexr
instrunents authorized By the Board, except in cases where
the signing and execution thereof. sha.ll ha m:p:ml_f
dalegated by the Board of by the' Hyalawu to some other
officer or adgent of theé Corporation, or shall be reqguired by
law otherwise to ba signed or executed; and sball perform
such other duties as from time to time may be assigoed to
him by the Board or by the Fresident.

2.8 Socpetary. The Sedretiry, if presant, shall
gt as secretary of all meetings of the stockholders and of
‘the Board, and shdll keep tHe minutes therecf in the proper
bock or books to be provided for that pﬂrpﬂSﬁ, he shall saa
that all notices required to be given by ‘the Corporation are
duly given and served; ha may, with tha Prasident or a Vice
Preaident, sign cartlficatua for shares of cnpitnl stock of
the Corporaticn; he shall be ciistodian of "the seal of the
corporaticn’ afd may seal with the.seal of the Corporation,
or a facsimile thareof, all certificates for shares of
napital stock of the curpuratinn and all ‘doouments the
execution of which on behalf of the Corporation under its
corporate seal is authorized in accordance with the

e T
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provisions of the Bylaws; he shall have charge of the stook
mﬂqer and alszo of the other bocks, records amd papers of
the Corporation relating to ita arqnmaatim and panagemnent
as a Corpofation, and shall sea that the reports, statements
and other documents rﬂququrl by law are proparly kept and
Flled: and shall, in general,. pur:!ui'n all the duties
incidaht to the office af Sscretary-and such' other duties as

from time to time may ba assigned to him h}r the Beard or h;-,r
t.he ‘Prepident.

5.9 [ITreasyrer. The Treasurer shall have charge and
custedy of, and be responsible fbr, all fuhds, secufities
and notes qr the Ebrp-ura.tiﬁn:- receivé and: give receipts. for
moneys due and payable toé the mrpur:tiuﬂ from any sSources
whatsoever; deposit -all such I:me}!l in the ‘name. of the
Corporatioh in such banks, trust cm:paninn or ofher
depositaries as shall be selechted in accordance with these
By—-laws; ngainﬂt. proper “vouchers, cause such funds to be
disbursed 'by checks or drafts on the authorized depositaries
of the Corporation. sigried in such 'ﬂhnnar a=z shall ba
determined in accordance with .any p:!u;,u.uim aof the By=-laws,
and be responsible for the acouracy of .the amounts of all
nmn‘yas g0 diﬁburuud; regularly enter or cause to be entered
in Bnnks to be kopt by hin' or under his J.-;I.irect-;;nn full and
adéguate aceocunt of all moneys rac:aivml or paid. By him for
thé accourt of the Corperation; ‘have the right to require,
from time to time, reports or statezents giving such
i’li':.i‘.‘prm,ttipt; as he may desire with raspect ko ani and 11
financial transactiens of -the Enr'pnratiﬂn frop the officers
or agents transacting the same; rendar to the Prnu.id.unt o
the Board; whenever the President or the Board,
rnapahﬂttvnl}r, shall require hin se to do, an n:-a:pm'lt'. of the
financinl copdition of tha E:ntpuratian ‘and of all his
tn@ucl:iqns as. Treasurar; exhibit at all reasohable timas
his bugks of account and othe: reconds td any of the
dirsctors upon applinﬁhim at the uﬂirza ol r.?:nrpm:nti:m
vhere such books and records are li:vEl[:n'l:1 and, 1.r.| general,
perform all the duties incident to. the offlée of Tréasurer
and such other duties as from time to time be ass:.gnﬂﬁ
to him by the Board or the President; and may sign
with the President or a Vice President Fﬂ.‘t.lfiﬂﬂt'.ﬂﬂ for
sHeres of capital stock of tha Corporation.

Treagurers. hsaisﬁant Sacratarinn m‘n:l Msintmt ‘l:mam.u:ﬂrs
shall perform such duties as shall be assigned to them by
the Bacratary or by “the Treasurer, respectively, or Il:ry the
foard or by the President. Assistant Secrotaries and
ks.'p::r,atani_: Treasurars may, with the. ?rnsldnnt. or m Vice
President, sign certificates for shares of tapital stock of
the Corporation.
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6.1 Execution of Contracte. The Board. may
authorize any officer, employee of agent, in the pame and on
behalf of the Corporation, to enter into any centract or
execute and aatinty any - instrumant, and any such authority
may be general of confined ta epecific instances, or
otherwvise limited.

6.2 Loangs. The President or any other officder,
employee or agent authorized by the By-Laws or by tha Eoard

may effect’ lodns and advances at any time for the

Corporation from any bank, trust company of other
instituticns or from any £irm, corporation or indiwvidual and
for such loans and nﬂvancaa may make, exacute and deliver
promissory notes bBonds or obher- uartific&tas o év;dannas of
indebtedness of the Corporatidn, and, when aithorized by the
Board so to do, may pledge and hyp to ‘or transfer any
securities or otliar property of the cwrpnrahiun a6 sequpity
for any such loafs or advances. such authority conferved by
the Board may be genherdl or confined to specific instances
or otherwise limited,

6.3 Chegks, Drafis, Ets, All nhﬁdk& drafts and
other orders for tha payment of nnne? oot of tha findg of
the Corporation and 4ll notes or other evidences of
indebtedness of the Corporation ghall be signed on behalf of
the Corporation in such manner as shall from time to time be
datermined by reseclution of the Board. -

6.4 Deposits. The funds of the Corporatidn not
otherwise smployved #hall ba deposited from time to time to
the order of the Corporation in such banks, trust companies
or other depositaries as the Board may seléct or ag hay be
selected by an officer, emplovee of agent of the Corporation
to whom such power may from time bo time be delegated by the
Board.

Tul

of capital utadk nf tha -l.':m'purat_r_cm m}.l hﬂ' :ﬂprumtnﬂ by

certificates in such form (consistent with the provisions of
Section 156 of the Gensyal Corporation Law) as shall ba
ap@rcvuﬂ by the Board. Such certificates shall be signed

the President or a Vice President and by the Gecratary or an
haslstant Becretary or the Treasurer ot an Assistant Trea-
girar, and may bt sealed with the sSeal of the Corporation or

=

p @%W



. a facsimile thereof. The Eigmtur:l:s of-‘the officers upon a

certificate may be fausmil&s. 1f: the certificate is

i countersigned by a transfer agﬂn‘t oF" rngiltrﬂr other than
the corporation itself or it employea. In case any officer,
transfer agent or registrar who has signed or whose.
facsinile signatur'e has beén placed upon any certificate
shall have ceased to be such officer, transfhr agent or
registrar bafore such :nrl:ifimt- 1s issl.errl, such
certificate may, unless otherwise ordered by the Board, be
ispued by the Corporation with the same effect as if such
person were such officer, transfer agent or r&q:l.ﬂtra;r at the
date of. issue.

7.2 [Transfer of Shares. Transfers of shares of
capital stock of the 'Em"pﬂ.t'ltlm shall be made ﬂl‘:.'l._'gh on the
books of the Corporation by the holder thereof or by his
duly awthorized attorney appointed by a power of attorney
duly executed and filed with the Becretary or @ transfer
agent of the Etnrpnratio‘n, and on mlurrander of the
-::arti:imut-:i of certificatés kapr:amting guch shares of
capital. stock pr&pm:lgr endoraed for l::mmfﬁr and upnn
piayment of Zll necassary transfat taxes, EBvary certificate
mhangad, returned or surréndered to the mrparutinn shall
be marked "Canéeled ¥ with the date of cancellatien, by the
Secretdry or an Maiatant ‘Secretary -or the transfer agent of

Ll the Corporation. A person in whose name phares of capital
ntu-ck Ehall stand on th-e h-mkd ‘of ‘tha ﬂﬂrpnrat.mn shall be
. o genrded the CHTrEr thereaf 1:-: 'reu:n&v& diw&nnds, to vote as

such. bwner and for ulﬂ. other pux:pnaa: us 11:51’}&1:1'_'.! the
corporation. Ko transfer of sh.m:un of capital stock shall be
valid as against the Coxporation, its stockholders and.
creditors for any purpose; except to render the transferes
Iiable for the debts of the Coxporation to the extent
prm.ridqﬂ hg Yaw, until such t:rrmnfa.r shall have been entered
on ‘the beoks of the Corporatich by an entry. showing from and
to whom transferred.

T

7.3 Trangfer and Begistry Agents. The Corporation
way from time to time maintain l.'-tm or more transfer offices
or agents and reglstry offices or' agente st such place or
places as may be determined from time to time by the Board,

T.4 3 's
E.E-EiIAEEUEHE T:Iiu hnldar nf a:;u:f nha:ces nt .::a;pital st:c:z:h of
the Cerporatioh shall immediately notlify the ﬂcgrpnrutiﬁn ‘of
any loss, destruction, theft or- mutilation of: the
::artiﬂca.te repramtiug aunh shares, and the Corporation
pay issue a new certificate to replace the certiflcate
ullagnd to hm been lost, destroyed, stolen oxy nutilated.
Tha Board, m:rjr. in its dimtlm, as a condition to the
istue of any such new cartiffcate, require the owner of the
lost, destroyad, astolsh or mutilat:nj certificate, or his

¥ -16~
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legal representatives, to make proof satiefactory to the
Board of such loss, dest:‘m:t:.nn, theft or mtilntlnn and to
advertice such faet in such panner as the Boird may require,
and to give the Corparation and its transfer agant:a and
registrars, or such of them as the Board may require, a bond
in such form, in such sums and with such surety or suretias
as the Board may direct, to indemnify the Corperaticn and
its transfer agents and registrars against any claim: that
may be. nﬁﬂu againat any of them on accoont of the mm:inued
axistercs of any sudh certificate 0 nl.lngﬂﬂ o have bean
lost, dnstrnyad atolen or mutilated and againat any axpange
in nni'm&t:sl:iun vith such claim.

7-5 -Regulaticns. The Board may make such rules
and regulations as it may deen expedient, not inconsistent
with the By-laws of with the Certificate of Intorporation,
concerhing the lssue, transfer and rﬂglﬁt‘l‘ﬂtiﬂ-ﬂ of
certificatas representing sharss of its capifal stock.

7.6 3 : « A written
restpriction on the trune.:tn:' el rugiﬂratign of tranzfer of
capital stock of the Corporation; Eenit:tad by Section
202 of the General gorporation an and noted ﬂnnspiﬂuuﬁslir
en the certificate representing such na.p.i:.ml gtodk, nay be
enforced ngainst the holder of the rﬂsl:rictnd [ 11:;1 stock
or u'ry subcessor or transferén of the holder: inc uding an
executor, administrator, trustes, guardidn or other
t:dm:ur:.r entrusted with like resgbngibility for the persch
or s#atate of the holder. Unless noted ﬂ'nnap.icp_musly on the
naﬂ.:’nﬂcm.a repracanting such capital stock, a rastrict ibn,
even- though permitted by Section 202 of the General
cn'rporntiun Law, =hall be ineffective excépt against 4
persdn with actual Hnnwl-&dgﬂ of the raﬂ.t:rim:im.
feéstriction on fle transfer or ragistration of transfar of
gapital stock of the Corporaticn ndy be imposed nithn: by
the Certificate of Incorporation or by an agreesment AT
any number of stockholders or among’ auch stockholders. and
tha Corporation. Mo kestriction so hﬂpﬂﬂﬂd Ehall Be binding
with respect ta capital Etmk issued prieor to the adoption
of the rastriction unless the holdeérs of such capital stock
are parties to an agreement ot voted in favoy of tha
restriction.

7.7 Dividends. Suiplus. Etg, Subject to the
pr:wj;.s.i.una of the certificate of Inoarporation and. of law,
the Board:

T.7.1 'Hay declare and pay dividends or make
other distributions on the uuta-l:am'ling‘ shares of capital |
stock in such ampunts and at such timé or times as, in its
discretion, the condition of the affalrs of the Corporation
ghall rendar advisable:
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7.7-2 May use and apply, in its discretien,
any of the surplus of the ﬂurpuruta.ﬂn n purﬂhaning o
acgairing any shares of capital stock r.rf the cnrpq}ratim, or
purchase warrants therafor, in accordance with law, or any
of its bonds, debentures, notes, scrip or other sacuritiss
or avidences of munhted:nnss,

7.7.3 ¥ay set aside from time to time out of
such surplus or net profits such sum or ‘evms as, in its
discretion, it may. think praper, as a resaxve fund to mest
contingancies, or “for equalizing dividends or for the

of maintaining or incroasing the property or

P
business of tha Corporation, or for any purposa it may think

conducive to the best interests of the Corporation.
ARTICLE &
INDEMIIRICATION

8.1 Right to Indemnification. Each perzon who was
or is made a party or is tprutmmﬂtnhanndaﬁpart?bunr
iz otherwise involved in any antim, an.jt or procesding,
whather ciwvil, nrim‘mnl, administrative or- .i.m.ru:at:lguti‘w.ra
{ﬂarg:maﬂ:ar a "proceeding™), by feason of ‘the faot that he

‘or 'she is or was a director or an officer of the Cokporation

or wags sarving &t t.h.E' reguest of tha Enrpur—ntj.ml as a direc=
tor; ﬂ"f‘f.‘l.t‘.ﬂl;, employes: Or- agant . 1:-:! another corporation or of

a gaﬂmrﬁh,{p, foint Wnture, t:t"l:tst or uf'_h'&r ﬂtﬂ:&fﬁ:riﬁa,

in&luding service with respact to an. ﬂnpln:rn& benefit plan
(hereinafter an "indemnitee™) m&i:har the basis of =such

proceeding is alleged dction in an officidl Tapacity as a
directar, officer; anpleyas or agant or, in any other

capacity while Serving as a da,mctnr, nffu.-e.r, _employea o
agent, shall be indemnified and held haraless by the
Cerporation to thé fullest ektent authorized by the General
Corporation Law, as the saze ﬁ:.t‘l,ﬁ'tﬂ oF ‘may' hereafter be
averided (but, in the case of ahy such amendment, unl;r to the
éxtent that such amenduent ‘permits ‘the Corporation to
provide broader indempification rights than such law
peranitted the Corporaticn to provide pricr 1,'_'|3 eaicth
amendment), agalnst all eRpensd, l.iuhi.i.it_-.r ancl loss
{including ﬁtturnurs' faes, juﬁ;_:mnts Ffines, ERISA excise
tayes or penalties and amoiunts pald i.n Mttlmm}
reasonably incurred or sufferéd by such indemnites in
connection therewith; provided, however, that, except as
provided in Section 8.3 hereof with respact ta

to enfords rights to indml.f'i-catiun tha. cﬁrpnratinn hlmll
i..ndumify any such indemnitea in -:nunatrt.j.an with a
proceeding (or part thereof) initisted by such indemnites
only ii such procesding (or part thereof) was authorlzed by
the Board.



Expenses. The right

to mdmiﬂt:atinn t:nn.farraﬂ in Eeﬁt.inh a. 1 af th_ie. article
shall include the right to be paid ‘by the Corporation the
axpenses incurred in defending any such preceeding in
advance of its final disposition (hereindifter an
“advancament of expenses®"); provided, however, that, if the
Gansral Corporation Law requires, an nmuhnﬁgnnt of expenses
incurred by an indemnites in his or her capacity as a
director or officer [(asd not in any other capacity in which
service was or is rendered by such indempitee, including,
without limitation, service to an employes benefi® plan)
shall be wade only upon delivery te the Corporatioh of an
undertaking (hereinafter an 'hmﬂurtaking'j, by or on behalf
of such indemnites, to repay 811 amounts s¢ aidvanced if it
shall ultimately be determined by final judiciml decielon
from which there is no. furtlier cight to appeal (hereinafter
a "final adjudication®) that such indemnitee is not entitled
tn ba indeafiiried for such expenses under this Section or
otherwise. The righte to indemnification and to the
advancement of expenses conferred in Sections 8.1 and 8.2 of
this Article shall be contract rights and such rights shall
continue s to an indemhitee who has ceaged to be a
director, officer, employee or agent and shall inure to the
behefit nl—.‘ the indemnites's heirs, executors and

. adainistrators.

: ¥ 8.3 Right of Indempites £o Bring Sulf. If a claim

;. 5 under Section 8.1 or 8.2 of thizg Article is neot pald in ﬂu:{l
by the Corporation within sixty days after a written claim
has been received by the -Enr;mra.“tinn, qm'.:ept in the case of
a clalm for an advancement eof expenses, in which case the
applicable period .shall be twenty days, the Indemnites may
at any time thereafter bring suit against the Corporatioch to
recover tha unpaid awount of the claim. If suceessful. in
whole or in part inm any suwch sult, or in & suit Mrought by
the Corporatiom to recover an advancement of expenses
pursyant to the terms of an undartaking, the indemnites
shall bBe entitled to be paid alse the expense of prosscuting
or dafending such enit. In (1) any suit brought by the
indemnites to enforce a right to indemnification hersundex
(but not in & suit brought by the indemnitee to enforce a
right toc an advapcement of expenses} it shall be a defense
that, and (ii) in any suit by the Corporation to recover an
ud‘u-u-rmmnt of eXpenses suant to the terms of an 5
undertaking the Corpdration shall be entitled to recover
such expenses upon a finsl adjudicetlion that, the indemnitee
has not met any appllcable standard for indnmnlficntin-n sk
forth in the Ganeral Corporation Law. Nejther the failure of
the Corporation fincluding its Board, independent legal
mu.n.uei, or its stockholders) to bave made A determination
prior to the commencement of such suit that indennification
of the mdmim is proper in the circumstances pecauss the

;J -19-
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indémnitee has met the applicable standayd of conduct set
forth in the General Corporation Law, nor an adtual
détermination by the Corporation (including its Board,
independent legal counsel, or its stockholdera) that the
indemnitee has net met such applicable standard of conduct,
shall create a presumption that the indsmnitee has not met
the applicable standard of conduct or, in the case of such a
suit hrnuiht by the indempites, be a defense to such suit.
In any suit brought by the indemnitee to enforce a right to
indemnification or £o an advancesent of sxpeonses hersunder,
or by the Corporation to recover an advancement of ekpenses
purﬂuant to the terms of an undertaking, the burden of
proving that the indemnitee is not entitled to be indemni-
fied, or to such advancement of expenses, under this Afticle
or otherwise shall be on the Corporaticon.

8.4 Non-Exclusivity of Rights. The rights to
indemnification and to the advancement of expensas conferred
in this Article shall not be exclusive of any ‘other right
which any perszonlr may bave or hnrehtta: acguire under any
statute, the Cértificate of Incorporaticn; By-laws, agree-
mart, vbtn of -stockholders or disinterested Directors or
ctherwise.

8.5 Insurance. The Cokrpirdation may maintain in-
surance, at its e¥peénse, to protect itself and any directer,
officer, employed or agent of the Corporation or anothesr
cprpurntinn, partnership, jnint venture, trost or cther
enterprise againsgt any expense, liabiiity or losa, whather
or not the Corporation would Bave the power to indemnify
such petrson against such expsnse, liablility or loss onder
the Ceneral Corporation Law.

B.6 Ing  PIBlovens ;
the Corporatisn. Thﬂ Enryﬂrdtinn may, to thl uutant
authorized from time to time by the Hoard; grant rights to
indémnification and to the advancesent of expenses to any
eEployes or a of the Eurpqrttian to the Fullest extent
aof the provisions of this Article with respect to tha
indemnification and advancement of expenses of directors and
officers of the Corporation.

ARTICLE 9
BOORS_MND RECORDS
9.1 PBooks and Hecofds. The Corporation shall
kesp correct and complete books and records of account and
shall keep minutes of the proceedings of the stockholders,
the Board and any committes of the Beoerd. The Corporation

shall keep at the office designated ih the Certificate of
Incorporation of ‘at the office of the transfer agent or

==
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. registrar of the Corporaticn, a record contdining the names
andl addresses of all stockholders, the number and class of
ghares held by each and the dates wien they respesctively
became the owners of record thereof. . i

9.2 Form of Becopds. Any records maintained by
the Corporation in the reguldr courge of its business,
including ite ‘stook ledger, books of account, and minuts
books, may be kept on, of ba in the form of, punch cards,
magnetic tapa, photographs, micrephotographs, or any other
infermation storage device, provided that the records so
kept can be -converted imto clearly legible written form
within a reasonable time. The Corporation shall =0 convert

any records so kepb upon the reguest of any person entitled |
to inspect tha saps. )

9.3 Tpact o Hoc nd - Becords. Ewcept as
othetwise provided h'f 1n.H the ]!?nnrﬂ shall determine from
timd to time whether, and.. if’ nll-nﬂ-s.d.,.. when and under what
conditions and regulations, the accounts, books, minutes and
other records of the Corporatisn, & any of them, shall be
openh to the inspection &F the sthckhalders.

; ARTICLE 10

. R 10.1 The Board may adopt a cofporate seal which

| ghall be in the form of a circle and. shall beéar the full
neme of the Corpscatién, the year of irs .tnmm-nm:.un and
the word "Delaware.®

ARTICLE 11
FISOAT, YEAE

11.1 The fiscal year of the :énrpnr&tinn shall ba
determined, and may be changed, by rescolutlon of the Board.

ARTICLE 12

nless otherwise provided by rescluticn of the

Board, the President may, from time to time; appoint one or
more attormeys or agents of the Corporation, in the name and
on behalf of the Corporation, to cast the wvotes which the
Corporation may be entitled to cast ﬂ.ﬂ‘ a stockholder or

otharwise in any other corporation, - of uhqaa ghares o
gecurities may be held by the f:cr:rparnt on, at meetings of
the holders af stock or other securitiea of such other
corporation, or to consent in writing to any action by any

_11-.
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such other corperation, and may instruct the persen or

persons so appointed as to the manner of casting such votes
or giving such Euhﬁent, and pay execute or cause to be
gxacutead on behalf of the Corperaticn and under its
gorporate seal, or otherwise, such written proxies,
consents, waivers or other instruments as hé may deem
necessary or proper in'the premises; or the President may
himpelf attend ahy seeting of the holdexrs of the stock or
othear suauritiuﬂ of any such other cnrpnrntinn and thereat
vohe or exercide any or all other powars of the Corporation:
as the holder of such stock or other securities of stch
other corporation.

ARTICLE 13
AMENRDMBNTSS

Tha By-laws may be altéred, amended, supplamented
or repealed, .or new By=laws pay ba adopted, by vote of tie
holders of the shares entitled to vote in the election of
directars, The By=liwg nay be artﬂzaﬂ amended, supplemented
or repealed, of ndy BYf-laws Bay be adopted, by the Board.
Any By=lave addpted, dltered, amended, or Enpplamentud by
the Board m&y be altered, amended, or supplemented or
repealed by the stockholders entitled to vote thereoh.

= 3‘2-.
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® APPENDIX 18

CURRENT OWNERSHIP TABLE OF ORGANIZATION,
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@ b APPENDIX 19

FUNCTIONAL TABLE OF ORGANIZATION FOR APPLICANT WITH, JOB

DESCRIPTIONS, AND NAMES OF EMPLOYEES EARNING IN EXCESS OF 5250,000 N
ANNUAL COMPENSATION.
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APPENDIX 20

COPIES OF FEDERAL ENTITY TAX FILINGS, INCLUDING FORMS 1120, 1120-5, 1120-F,
1065, 941 AND ALL OTHER.BUSINESS RELATED TAX FORMS FILED WITH THE IRS
[N THE LAST FIVE (5) YEARS.
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APPENDIX 21

COPIES OF 5500 FORMS FILED WITH THE IRS IN THE LAST FIVE {5) YEARS.
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APPENDIX 22

DESCRIBE CRIMINAL HISTORY OF APPLICANT. THIS INFORMATION MUST BE
PROVIDEDR [N ADDITION TO THE INFORMATION PROVIDED IN SCHEDULE 23.
NARRATIVE INFORMATION ABOUT THE NATURE OF CHARGE OR COMPLAINT

AND THE DISPOSITION MUST BE PROVIDED.

Does Not Apply
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APPENDIX 23

PURSUANT TO §1312 OF THE GAMING ACT, THE BOARD MAY NOT APPROVE AN
APPLICATION FOR LICENSURE IF ANY OF ITS PRINCIPALS DO NOT MEET THE
CHARACTER REQUIREMENTS OF §1310, ELIGIBILITY REQUIREMENTS, OR
PURCHASES A CONTROLLING INTEREST IN A LICENSED GAMING ENTITY IN
VIOLATION OF §1328,

HAS THE APPLICANT DIVESTED ALL INTERESTS THAT WOULD PROHIBIT
LICENSURE AND ELIMINATED ANY PRINCIPAL WHO DOES NOT MEET THE
CHARACTER OR ELIGIBILITY REQUIREMENTS? IF NOT, PROVIDE AN
EXPLANATION, IF IT DOES NOT APPLY, WRITE DOES NOT APPLY IN RESPONSE TO

THIS APPENDIX.

See Slot Operator Application and Disclosure Information
Form of Stadium Casino, LLC at Appendix 23.
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APPENDIX 24

PURSUANT TO §1330 OF THE GAMING ACT, WO LICENSEE, ITS AFFILIATE,
INTERMEDIARY, SUBSIDIARY OR HOLDING COMPANY MAY POSSESS AN
OWNERSHIP OR FINANCIAL INTEREST THAT IS GREATER THAN 333% OF
ANOTHER SLOT MACHINE LICENSEE OR PERSON ELIGIBLE TO APPLY FOR A

CATEGORY 1 LICENSE, ITS AFFILIATE, INTERMEDIARY, SUBSIDIARY OR HOLDING
COMPANY,

DOES THE APPLICANT POSSESS AN OWNERSHIP OR FINANCIAL INTEREST THAT
1S GREATER THAN 33.3% OF ANOTHER SLOT MACHINE LICENSEE OR FERSON
ELIGIBLE TO APPLY FOR A CATEGORY | LICENSE ITS AFFILIATE,
INTERMEDIARY, SUBSIDIARY OR HOLDING COMPANY? PROVIDE AN
EXPLANATION OR WRITE “DOES NOT APPLY™

See Slot Operator Application and Disclosure Information
Form of Stadium Casino, LLC at Appendix 24.

[LOMBETTR )






APPENDIX 25

PURSUANT TO §1512 OF THE GAMING ACT, NO EXECUTIVE-LEVEL STATE
EMPLOYEE, PUBLIC OFFICIAL, PARTY OFFICER OR IMMEDIATE FAMILY MEMBER
THEREOF SHALL HAVE A FINANCIAL INTEREST IN OF BE EMPLOYED, DIRECTLY
OFR INDIRECTLY, BY ANY LICENSED RACING ENTITY OR LICENSED GAMING
ENTITY, OR ANY HOLDING, AFFILIATE, INTEREMEDIARY OR SUBSIDIARY
COMPANY, THEREOQF, OR. ANY SUCH APPLICANT.

HAS ANY PUDBLIC OFFICIAL OR OTHER PROHIBITED PERSON POSSESSED A
FINANCIAL INTEREST IN OR BEEN EMPLOYED DIRECTLY OR INDIRECTLY BY THE
APPLICANT OR RELATED ENTITY AT OR FOLLOWING THE.EFFECTIVE DATE OF
THE PA GAMING ACT?

(Al e CONFIDENTIAL
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APPENDIX 26

PURSUANT TO 41313 OF THE GAMING ACT, FROVIDE [NFORMATION,
DOCUMENTATION AND ASSURANCES DEMONSTEATING THAT THE AFPPLICANT
HAS SUFFICIENT BUSINESS ABILITY AND EXPERIENCE TO CREATE AND
MAINTAIN A SUCCESSFUL, EFFICIENT OPERATION. ALSO PROVIDE DIOGRAPHIES
OF THE ENOWN INDIVIDUALS WHO WILL PERFORM EXECUTIVE MANAGEMENT
DUTIES AND PROVIDE NAMES OF ALL PROPOSED KEY EMPLOYEES AND A
DESCRIPTION OF THEIR RESPECTIVE OR PROPOSED RESFONSIBILITIES AS THEY

BECOME EINOWM.
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APPENDIX 27

PURSUANT TO £1207(16) OF THE GAMING ACT, THE LICENSEE MUST SELL
PENNSYLVANIA STATE LOTTERY TICKETS AT ITS FACILITY AS NEAR AS
FEACTICARLE TGO THE PAY WINDOWS PROVIDE A PROPOSED FLOOR PLAN
SPECIFYING THE LOCATIONS WHERE STATE LOTTERY TICKETS WILL BE S0LD
AND THE PROXIMITY OF THOSE LOCATIONS TO PAY WINDOWS. (NOTE: THIS
SUBMISSION MUST BE FINALIZED AND APPROVED BY THE BOARD PRIOR TO
OPERATION)

[LD495aE. 1}






3 APPENDIX 28

PROVIDE A LIST OF ANY HOSPITAL, PLACE OF WORSHIP, SCHOOL, CHARITABLE
INSTITUTION, PARK, ZO0O OR ANY SIMILAR PLACE FREQUENTED BY THE PUBLIC
WITHIN 1500 FEET OF THE PROPOSED FACILITY.

Applicant interprets this question as being directed to
the Operating Applicant, Casino Stadium, LL.C and
therefore no response is required.

DOES NOT APPLY

TLO4ETTE, 1]






APPENDIX 29

SUBMIT AN INITIAL NARRATIVE DESCRIPTION OF PROPOSED ADMINISTRATIVE
AND ACCOUNTING PROCEDURES, INCLUDING A WRIT TEN SYSTEM OF INTERNAL
CONTROL, PURSUANT TO §1322 OF THE GAMING ACT (MOTE: THIS SUBMISSION
MUST BE FINALIZED AND APFROVED BY THE BOARD PRIOR TO OPERATION).
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APPENDIX 30

PROVIDE MARKETING PLANS AND PROPOSALS AND DETAILS OF THE PROXIMITY
OF THE FACILITY TO ITS MARKETING SERVICE AREA
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APPENDIX 31

PROVIDE COPIES OF LOCAL ZONING AND LAND USE APPROVALS OR A DETAILED
EXPLANATION OF THE STATUS OF THE REQUEST WITH COPIES OF ALL FILINGS.

Applicant interprets this question as being directed to
the Operating Applicant, Casino Stadium, LLC and
therefore no response is required.

DOES NOT APPLY

{ECeRGTIRE | |






APPENDIX 32

PURSUANT TO §1322 OF THE GAMING ACT AND/OR BOARD REGULATIONS,
SUBMIT A COMPLETE PROPOSED SITE PLAN OF THE PROPOSED LICENSED
FACILITY, INCLUSIVE OF TRAFFIC STUDIES AND THE PARKING PLAN, INCLUDING
THE NUMBER OF FARKING SPACES, ACCOMPANIED BY ARCHITECTURAL
DREAWINGS AND A PROPOSED GAMIMNG FLOOR LAYOUT. THE GAMING FLOOR
LAYOUT SHOULD CLEARLY DELINEATE THE SQUARE FOOTAGE OF THE AREA TO
BE USED FOR THE PLACEMENT OF SLOT MACHINES AND TABLE GAMES AS WELL
AS THE SQUARE FOOTAGE OF THE AREA THAT WILL NOT BE USED FOR THE
PLACEMENT OF SLOT MACHINES AND TABLE GAMES. FURTHER, THE GAMING
FLOOR LAYOUT SHOULD DELINEATE THE SQUARE FOOTAGE RESERVED FOR
ADDITIONAL SLOT MACHINES AND TABLE GAMES PERMITTED PURSUANT TO
51210 AND 13A110F THE GAMING ACT. PURSUANT TO £1210, PROVIDE DETAILS
OF THE PROPOSED LOCATION OF SLOT MACHINES AND TABLE GAMES AT THE
FACILITY aND THE NUMBER OF SLOT MACHINES AND TABLE GAMES
REQUESTED. PURSUANT TO &1207 OF THE OGAMING ACT, PROPOSED
SURVEILLANCE CAMERA LOCATIONS BOTH WITHIN AND OUTSIDE THE
PROPOSED LICENSED FACILITY SHOULD ALSO BE CLEARLY DELINEATED ON THE
GAMING FLOOR LAYOUT AS WELL AS PROPOSED SECURITY ZONES ON THE
GAMING FLOOR AND WITHIN AND OUTSIDE THE LICENSED FACILITY, (NOTE: THE
SITE PLAN, GAMING FLOOR LAYOUT AND RELATED SURVEILLANCE AND
SECURITY PROPOSALS MUST BE FINALIZED AND APPROVED BY THE BOARD
PRIOR TO OPERATION).







APPENDIX 33

PROVIDE DETAILS OF PLANNED RETAIL AND FOOD VENUES FOR THE FACILITY
AND THE IDENTIFICATION OF THE OPERATORS OF EACH RETAIL FOOD VENUE.

TLERERL )






Y APPENDIX 34

PROVIDE A LOCAL IMPACT REPORT, ENGINEERING REPORTS AND TRAFFIC

STUDIES, INCLUDING DETAILS OF ANY ADVERSE IMPACT ON TRANSPORTATION,

TRANSIT ACCESS, HOUSING, WATER AND SEWER 5YSTEMS, LOCAL POLICE AND

EMERGENCY SERVICE CAPABILITIES, EXISTING TOURISM, INCLUDING
r HISTORICAL AND CULTURAL RESOURCES OR OTHER MUNICIPAL SERVICE OR

RESOURCE. A COPY OF THE LOCAL IMPACT REPORT SHALL BE PROVIDED TO
| EACH POLITICAL SUBDIVISION N WHICH THE LICENSED FACILITY, WILL BE
| : LOCATED AT LEAST SEVEN (7) DAYS PRIOR TO THE FILING OF THE APPLICATION
I FORE A SLOT MACHINE LICENSE, THE APPLICANT SHALL FILE A PROOF OF
r| SERVICE WITH THE BOARD.

By

Applicant interprets this question as being directed to
the Operating Applicant, Casino Stadium, LLC and

® 3 therefore no response is required.
2y
i - ‘DOES NOT APPLY
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APPENDIX 35

PROVIDE DETAILS OF LAND ACQUISITION COSTS.






APPENDIX 36

PROVIDE DETAILS OF A COMPULSIVE OR PROBLEM GAMBLING PLAN.

Applicant interprets this question as being directed to
the Operating Applicant, Casino Stadium, LLC and
therefore no response is required.

DOES NOT APPLY
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APPENDIX 37

[F A TEMPORARY FACILITY IS TO BE LICENSED, PROVIDE DETAILS OF THE
TEMPORARY FACILITY AS WELL AS A PLAN FOR HOW THE LICENSEE WILL
TRANSITION TO A PERMANENT FACILITY, INCLUDING A DATE FOR THE
COMPLETION OF THE PERMANENT FACILITY.
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APPENDIX 38

APPENTEX 1R AS REQUIRED BY (1325 OF THE GAMING ACT, AFFLICANT MUST ADDRESS EACH [TEM LISTED
TH THIS BECTION. IF AM [TEM DOES ROT AFPLY, THE AFPLICANT MJETSTAE'DMTWHESMFEETDM
ITEM LISTED. FROVIDE A PLAN, WITH DETAILS, FOR THE FOLLOWING!

{1} TIE LOCATION AND QUALITY OF THE PROPOSED FACILITY, TNCLUDMNG, BUT NOT LIMITED TO, Fl.lJ.Pa.['.'
ARD TRAMSTT ACCESS, PARKDRSG AND CEHTRALITY TO MAREET SERVICE AREA;

(2} THE POTENTIAL FOR NEW J0B CREATION AND ECONOMIC DEVELOPMENT WHICH WILL RESULT FROM
GRANTING A LICENSE TO THE APPLICANT;

(3] THE APPLICANTS GOOD FAITH PLAN TO RECRUAT, TRARY AND UMIRADE DIVERSITY M ALL
EMPLOYMENT CLASSIFICATIONS [N THE FACILITY:

(4) THE AIPLICANT'S GOOD FAITH PLAN FOR EH'.IHI\I{:I}.'-'G THE REPRESENTATION OF DHNVERSE GROUPS N
THE OFERATION OF [T5 FACIITY THROUGH THE OWNERSHIP AND OPERATION OF BUSINESS DNTERFRISES
ASSOCIATED WITH OR UTILIZED BY ITS FACILITY OR THROUGH THE PROVISION OF GOODS OR SERVICES
UTILIZED BY TTS FACILITY AND THROUGH THE PARTICIPATION ™ THE OWNERSHIP OF THE APPLICANT.
PROYTDE SPECIFEC QIEGRH&T[DH REGARDNMG THE. D!"ul"EIlSI'I'!' {H OWHERSHIP OF THE AFMICANT, IE

MINGRITIES; WOMEN

EE:I-THE mm%ﬁmﬂ FAITH EFFORT TO ASRURE TI'I.‘.T'.M..I..- PERSONS ARE ACOORDED EQUALITY OF
OPPORTIRITY M4 EMPLOYMENT AND CONTRACTING BY TT AND ANY CONTRACTORS, SUBCUNTRACTORS,
ASSIONEES, LESSEES, METI&M{]}TGSE?.WLI FROVIDERS AND SUPPLIERS IT MAY EMPLOY I:I.IREL'.'TI..‘J' .
Crli'. [HTHREECTLY;

iE] THE HIETORY .I".HD SUCCESS OF THE APFLICANT TN DEVELOPDH) TOURISM FACILITTES mm;.-m' T
OAMING DEVELOPMENT, IF APFLICABLE TO THE APFPLICANT;

{T) THE DEGREE TO WHICH THE AFPLICANT PRESENTS A FLAN FOR THE FROIECT WIHICH WILL LIRELY LEAD
T THE CREATION OF QUALITY, LIVING-WAGE JORS AMD FULLITIME PERMANENT JORS FOR RESIBENTS OF
THIS COMMONWEALTH GENERALLY AND FOR RESIDENTS OF THE HOST POLITICAL 5“[!1"!'!5?]““" (]
PARTICAULAR: .

{8) THE RECORD OF THE APPLICANT AND ITS DEVELOPER TN MEETING COMMITMENTS TO LOCAL AGENCIES,
COMMUNITY-BASED OROANIZATIONS AND EMPLOVEES Il OTHER LOCATIONS;

{¥) THE DEGREE TO WHICH POTEMTIAL ADVERSE EFFECTS WHICH MIOHT RESULT FROM THE FR.D]'E'.I:]'
IHCLUDING CUSTS OF MEETING THE INCREASED DEMANT FOR PUBLIC HEALTH CARE, CHILD CARE, PUBLIC
TREANSPORTATIM, AFTEI'ILDJ'I.ELEI'H}US'IIE AND EDEI..!'LLEER’U'H’.‘ES, WILL BE MITIGATELY,

{10) THE.RECORD OF THE APPLICANT AND ITS DEVELOPER-REGARDING COMPLIANCE WITH M) FEDERAL,
ETATE AND LOCAL  ISCRIMINATION, WAGE AND HOUR DL'EABIJ.IT!:’ AND OOOUTPATIONAL . AHB
ENVIRONMENTAL HEALTH AND SAFETY LAWS AS WELL AS (1) STATE AND LOCAL LAROR RE.LAT[I[&JSMJ‘[}

EMPLOYMENT LAWS; () THE APPLICANTS RECORD IN DEALING WITH 1TS EMPLOYEES AND Tt[i'.[!t
H.E‘H.ESE'I"TIHTI\"EL"LT OTHER LOCATIONS

Applicant interprets this question as being directed to
the Operating Applicant, Casino Stadium, LLC and
therefore no response is required.

DOES NOT APPLY
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i APPENDIX 39

PROVIDE INFORMATION DEMONSTRATING ADEQUATE FINAMCING FOR THE
PROPOSED FACILITY AND TERMS OF FINANCING INCLUDING PAYBACK PERIOD.

{104 5%FIR.0 b






APPENDIX 40

FROVIDE BUSINESS AND ECONOMIC DEVELOPMENT PLANS AND TIMETABLES,
PROJECTED DEBT SERVICE EXPEMSES, PROJECTED EBITDA AND INTERMAL RATE
OF RETUERN, PROJECTED ANNUAL GROSS TERMINAL BEVENUE, PROJECTED
OPERATING AND CAPITAL EXFENSES AND DEFINED GAMING MARKET AND
PROJECTED VISITATION.
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APPENDIX 41

PROVIDE LETTERS OF REFEREMCE FROM LAW ENFORCEMENT AGENCIES
HAVING JURISDICTION IN THE APPLICANT'S AND PRINCIPAL'S MAIN PLACE OF
RESIDENCE AND PLACE OF BUSINESS INDICATING THAT THE AGENCY DOES NOT
HAVE ANY PERTINENT INFORMATION RELATING TO THE APPLICANT OR ITS
FRINCIPALS. IF THE LAW ENFORCEMENT AGENCY HAS [INFORMATION
FERTAINIMNG TO THE APPLICANT QR ITS PRINCIPALS, THE LETTER SHALL
SPECIFY THE DETAILS OF THE INFORMATION,

[F NO LETTERS ARE RECEIVED WITHIN 30 DAYS OF THE REQUEST, THE
APPLICANT OR PRINCIPAL MAY SUBMIT A SWORN OR AFFIRMED STATEMENT
THAT THE APPLICANT OR PRINCIPAL IS A CITIZEN IN GOOD STANDING IN HIS
JURISDICTION OF RESIDENCE AND PRIMARY PLACE OF BUSINESS.







APPENDIX 42

[F THE APPLICANT HAS HELD A GAMING LICENSE IN ANY JURISDICTION,
PROVIDE A LETTER OF REFEREMCE FROM THE GAMING OR CASINO
ENFORCEMENT OR REGULATORY AGENCY IN THE OTHER JURISDICTION,
SPECIFYING THE EXPERIENCES OF THE AGENCY WITH THE APPLICANT, THE
APPLICANT'S ASSOCIATES AND THE APPLICANT'S GAMING OPERATION.

IF NO LETTER IS RECEIVED WITHIN 10 DAYS OF REQUEST BY THE APPLICANT,
THE APPLICANT MAY SUBMIT A SWORN OR AFFIRMED STATEMENT THAT THE
APPLICANT'S OPERATION ‘1§ IN GOOD STANDING WITH THE REGULATORY
AGENCY.
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APPENDIX 43

PROVIDE AN ORIGINAL PAYMENT BOND OR. AN ORIGINAL IRREVOCABLE LETTER
OF CREDIT THAT INCLUDES A DRAW CERTIFICATE, AT THE APPLICANT'S OPTION,
GUARANTEEING THE APPLICANT'S PAYMENT OF THE SLOT MACHINE LICENSE
FEE REQUIRED BY £1209 (FOR CATEGORY 1 AND 2) AND §1305 (CATEGORY 3) OF
THE GAMING ACT.







i APPENDIX 44

PROVIDE A CHART OF EXISTING GAMING SERVICE PROVIDERS INCLUDING THE
NAME, ADDRESS, PHONE AND TAX IDENTIFICATION NUMBER OF THE GAMING
SERVICE PROVIDERS, TYPES OF GDODS ANDVOR SERVICES PROVIDED BY THE
GAMING SERVICE PROVIDERS, TOTAL DOLLAR AMOUNT OF BUSINESS WITH
GAMING SERVICE PROVIDERS IN THE PAST TWELVE (12) MONTHS AND TOTAL
DOLLAR AMOUNT OF BUSINESS EXPECTED TO RE CONDUCTED WITH GAMING
SERVICE PROVIDERS IN THE NEXT TWELVE (12) MONTHS.

* GAMING SERVICE PROVIDERS IS DEFINED TN 58 PA. CODE §401A.3.
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APPENDIX 45 :

PROVIDE A SUMMARY OF ALL PERSONS WHD HOLD AN OWNERSHIP OR OTHER
BEMEFICIAL INTEREST IN THE APPLICANT AND ANY SUCH INTEREST IN ANY OF
ITS PRINCIPAL AFFILIATES OR PRINCIPAL ENTITIES REQUIRED TO BE LICENSED
OR PERMITTED IN PENNSYLVANIA; PROVIDED HOWEVER, [F ANY OF THE
ENTITIES ARE PUBLICLY TRADED, ONLY. INTERESTS EQUAL TO OR EXCEEDING
FIVE PERCENT MUST BE DISCLOSED. OWNERSHIP INTEREST SHOULD BE
PROVIDED IN A MANNER CONSISTENT WITH THE OWNERSHIP INTEREST REPORT
FOUND ON THE BOARD'S WEBSITE UNDER LICENSUREREPORTS AND GENERAL
INFORMATION.

See Slot Operator Application and Disclosure Information
Form of Stadium Casino, LLC at Appendix 45,
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