* § 207. Board of directors of a franchised corporation. 1. a. The
board of directors, to be called the New York racing association
reorgani zati on board, shall consist of seventeen nenbers, five of whom
shall be elected by the present class A directors of The New York Racing
Associ ation, Inc., eight to be appointed by the governor, two to be
appoi nted by the tenporary president of the senate and two to be
appoi nted by the speaker of the assenbly.

(i) The governor shall nom nate a nenber to serve as chair, subject to
confirmation by majority vote of the board of directors. Al non-ex
of ficio nenbers shall have equal voting rights.

(ii) I'n the event of a nenber vacancy occurring by death, resignation
or otherw se, the respective appointing officer or officers shal
appoi nt a successor who shall hold office for the unexpired portion of
the term A vacancy fromthe nenbers appointed fromthe present board of
The New York Raci ng Association, Inc., shall be filled by the remaining
such nembers.

* b. The franchi sed corporation shall establish a conpensation
committee to fix salary guidelines, such guidelines to be consistent
wi th an operation of other first class thoroughbred racing operations in
the United States; a finance comrmttee, to review annual operating and
capi tal budgets for each of the three racetracks; a nom nating
committee, to nom nate any new directors to be designated by the
franchi sed corporation to replace its existing directors; and an
executive conmittee. Each of the conpensation, finance, nomi nating and
executive comm ttees shall include at |east one of the directors
appoi nted by the governor, and the executive conmttee shall include at
| east one of the directors appointed by the tenporary president of the
senate and at | east one of the directors appointed by the speaker of the
assenbly.

* NB There are 2 par b's

* b. In addition to these voting nenbers, the board shall have two ex
of ficio nenbers to advise on critical econom c and equine health
concerns of the racing industry, one appointed by the New York
Thor oughbred Breeders Inc., and one appointed by the New York
t hor oughbred horsenen's association (or such other entity as is
certified and approved pursuant to section two hundred twenty-ei ght of
this article).



* NB There are 2 par b's

* ¢. All directors shall serve at the pleasure of their appointing
authority.

* NB There are 2 par c's

* ¢. Upon the effective date of this paragraph, the structure of the
board of the franchi sed corporation shall be deenmed to be incorporated
wi thin and nade part of the certificate of incorporation of the
franchi sed corporation, and no anendnent to such certificate of
i ncorporation shall be necessary to give effect to any such provi sion,
and any provision contained within such certificate inconsistent in any
manner shall be superseded by the provisions of this section. Such board
shal |, however, nmke appropriate conform ng changes to all governing
docunments of the franchised corporation including but not limted to
corporate by-laws. Follow ng such conform ng changes, amendnents to the
by-l1aws of the franchised corporation shall only be made by unani nous
vote of the board.

* NB There are 2 par c's

d. The board, which shall becone effective upon appoi ntnment of a
majority of public nmenbers, shall termnate five years fromits date of
creation.

2. Menbers of the board of directors shall serve w thout conpensation
for their services, but publicly appointed nenbers of the board shall be
entitled to rei nbursenent fromthe franchi sed corporation for actual and
necessary expenses incurred in the performance of their official duties.

3. Menbers of the board of directors, except as otherw se provi ded by
| aw, may engage in private enploynent, or in a profession or business,
however no nenber shall have any direct or indirect econonmc interest in
any video lottery gamng facility, excluding incidental benefits based
on purses or awards won in the ordinary conduct of racing operations, or
any direct or indirect interest in any devel opnment undertaken at the
racetracks of the state racing franchise.

4. The affirmative vote of a majority of nenbers of the board of
directors shall be necessary for the transaction of any business or the



exerci se of any power or function of the franchised corporation. The
franchi sed corporation nmay del egate on an annual basis to one or nore of
its menbers, or its officers, agents or enpl oyees, such powers and
duties as it rmay deem proper.

5. Each voting nmenber of the board of directors of the franchised
corporation shall annually nake a witten disclosure to the board of any
interest held by the director, such director's spouse or unenmanci pated
child, in any entity undertaki ng business in the racing or breeding
i ndustry. Such interest disclosure shall be pronptly updated, in
witing, in the event of any material change.

The board shall establish paraneters for the reporting and disclosure
of such director interests.

* NB Effective until the appointnent of a majority of the state
franchi se oversi ght board nenbers

* § 207. Board of directors of a franchised corporation. 1. a. The
board of directors, to be called the New York racing associ ati on board,
shal | consi st of seventeen nenbers who shall have equal voting rights:
two appoi nted by the governor, two appointed by the tenporary president
of the senate and two appointed by the speaker of the assenbly; eight
appoi nted by the executive commttee of the New York racing association
reorgani zati on board of directors constituted pursuant to chapter four
hundred fifty-seven of the |laws of two thousand twel ve, which shal
continue to exist until such time as the appointnments required hereunder
are made. The New York racing association will include know edge of the
mar ket pl ace and conmmunities in which the New York raci ng associ ation
operates as a factor in board selection; one who shall be the president
and chi ef executive officer of the franchi sed corporation, ex officio
and without termlimtation; one appointed by the New York Thoroughbred
Breeders, Inc.; and one appointed by the New York thoroughbred
horsenmen’' s associ ation representing at |east fifty-one percent of the
horsenmen using the facilities of the franchi sed corporation. The New
York racing associ ati on board may include additional ex officio,
non-voting nenbers as appoi nted pursuant to a npjority vote of the
board. Al public appointed nenbers of the board shall be a resident of
New York state.



(i) The governor shall nom nate a nenber to serve as chair for an
initial termof three years, who shall serve at the pleasure of the
governor, subject to confirmation by majority vote of the board.
Thereafter, the board shall elect its chair, who shall serve at the
pl easure of the board, fromanong its nenbers.

(ii) The termof voting menbership on the New York racing association
board shall be three years. Individual appointees shall be limted to
serving as a voting nmenber the | esser of three ternms or nine years.

Not wi t hst andi ng the foregoing, the initial termof one nenber appointed
by each of the governor, tenporary president of the senate, and speaker
of the assenbly, the nenber appointed by the New York thoroughbred

hor senmen’' s associ ati on, and the nmenber appointed by the New York

Thor oughbred Breeders, Inc. shall expire March thirty-first, two

t housand eighteen; the initial termof the remai ni ng nmenbers appoi nted
by each of the governor, tenporary president of the senate, and speaker
of the assenbly and two nenbers appoi nted by the New York racing

associ ation reorgani zati on board shall expire on March thirty-first, two
t housand nineteen; the initial termof three nmenbers appointed by the
New York racing association reorgani zati on board shall expire on March
thirty-first, two thousand twenty-one, and the initial termof three
menbers appoi nted by the New York racing association reorgani zation
board shall expire on March thirty-first, two thousand twenty-three. The
eight initial nenbers appointed by the New York raci ng association
reorgani zati on board shall hold appointnment as a voting nenber for the
greater of three terns or nine years.

(iii) I'n the event of a menber vacancy occurring by death, resignation
or otherw se, the respective appointing authority shall appoint a
successor who shall hold office for the unexpired portion of the term
In the case of vacanci es anong nenbers appoi nted by the executive
commttee of the New York racing association reorgani zati on board of
directors constituted pursuant to chapter four hundred fifty-seven of
the laws of two thousand twel ve, appointnents thereafter shall be nade
by the executive commttee of the New York racing association board as
constituted by the chapter of the | aws of two thousand sevent een that
anended this section.

(iv) Beginning January first, two thousand twenty-six, one nenber
appoi nted by the governor, one nmenber appointed by the tenporary



presi dent of the senate, one nenber appointed by the speaker of the
assenbly, and four nenbers appointed by the executive conmittee of the
New York racing association board of directors shall satisfy at |east
one of the followi ng requirenents at the tine of appointnent or
reappoi ntnent: (1) over the three years prior, owned or trained horses
with a cunul ati ve average of fifteen starts at New York race tracks per
year, (2) be a breeder of record registered with the thoroughbred
breedi ng and devel opnent fund, (3) be a managing partner in a New York
st at e-based ownership syndicate |icensed with the conm ssion, or (4)
have a cogent interest in the racing and breeding industry in the state.
The provisions of this subparagraph shall not inpact any nenbers serving
as of January first, two thousand twenty-six.

(v) Beginning January first, two thousand twenty-six, all non-publicly
appoi nted nenbers nmust hold a |icense pursuant to section two hundred
twenty of this article.

b. The franchi sed corporation shall establish a conpensation comittee
to fix salary guidelines, such guidelines to be consistent with an
operation of other first class thoroughbred racing operations in the
United States; a finance and audit conmttee, to review annual operating
and capital budgets for each of the three racetracks; a nom nating and
governance comrittee, to nom nate any new directors to be designated by
the franchised corporation to replace its existing directors and be
responsi ble for all issues affecting the governance of the franchised
corporation; an equine safety conmittee to review industry best
practices to inprove the safety of horse racing of the three racetracks;
a racing cormmittee to address all issues related to racing operations;
and an executive commttee. Each of the conpensation, finance,
nom nati ng and executive commttees shall include at |east one public
menber from anong the directors appointed by the governor.

c. Upon the effective date of this paragraph, the structure of the New
York racing associ ation board shall be deenmed to be incorporated wthin
and made part of the certificate of incorporation of the franchised
corporation, and no anendnent to such certificate of incorporation shal
be necessary to give effect to any such provision, and any provision
contained within such certificate inconsistent in any manner shall be



superseded by the provisions of this section. Such board shall, however,
make appropriate conform ng changes to all governing docunents of the
franchi sed corporation including but not limted to corporate by-I|aws.
Fol | owi ng such conform ng changes, anendnents to the by-laws of the
franchi sed corporation shall be nade only by unani nobus vote of the

boar d.

2. Menbers of the New York racing association board shall serve
Wi t hout conpensation for their services, but shall be entitled to
rei mbursenent fromthe franchi sed corporation for actual and necessary
expenses incurred in the performance of their duties for the board.

3. Menbers of the New York racing association board, except as
ot herwi se provided by |law, nmay engage in private enploynent, or in a
prof essi on or busi ness, however no nenber shall have any direct or
i ndirect economc interest in any video lottery ganmng facility,
excluding incidental benefits based on purses or awards won in the
ordi nary conduct of racing operations, or any direct or indirect
interest in any devel opnment undertaken at the racetracks of the state
raci ng franchise including real estate devel opnent parcels as defined in
t he franchi se agreenent.

4. The affirmative vote of a majority of nenbers of the New York
raci ng associ ati on board shall be necessary for the transaction of any
busi ness or the exercise of any power or function of the franchised
corporation. The franchised corporation may del egate on an annual basis
to one or nore of its nmenbers, or its officers, agents or enployees,
such powers and duties as it nmay deem proper

5. Each voting nenber of the New York racing association board of the
franchi sed corporation shall annually nmake a witten disclosure to such
board of any interest held by the director, such director's spouse or
unemanci pated child, in any entity undertaking business in the racing or
breedi ng i ndustry. Such interest disclosure shall be pronptly updated,
inwiting, in the event of any material change.

The New York racing associ ation board shall establish paranmeters for



the reporting and disclosure of such director interests.

6. Each voting nmenber of the New York racing association board
appoi nted by the executive commttee of the New York racing association
reorgani zati on board of directors shall seek a racetrack nanagenent
|l i cense i ssued by the gam ng conm ssion, any fees for which shall be
wai ved by the comm ssion. No voting nenber of the board required by the
foregoing to seek a racetrack nanagenent |icense may vote on any board
matter until such license is issued.

7. For purposes of section two hundred twelve of this article, the
establ i shment of The New York Racing Association, Inc. board of
directors under this section shall not constitute the assunption of the
franchi se by a successor entity.

8. The franchi se corporation shall not have any direct or indirect
ownership, control, influence, or investnment, in any franchi se oversi ght
board approved devel opnent or such alternative use as may be approved by
t he franchi se oversi ght board conducted on the real estate devel opnent
parcel s as defined in the franchi se agreenent.

* NB Ef fective upon the appointnment of a npjority of the state
franchi se oversi ght board nenbers



