A Meeting of the Board of Directors of the Suffolk Regional Off-Track Betting
Corporation was held on January 31, 2013 at 10:00 A.M. at Corporate Headquarters, 5 Davids

Drive, Hauppauge, New York.

The following persons were present:

Dominick P. Feeney Chairman

Herbert Hemendinger Vice Chairman

Eddie S. Wynn Secretary

Philip C. Nolan President/CEO

Anthony Pancella I11 Vice President

Celine Gazes Comptroller

James McManmon General Counsel

Kim Edelstein Director of Wagering Operations and Services
Kevin Snover Counsel to the Board of Directors

Paulette L. Moses Corresponding Secretary to the Board

Also Present:

Lorraine Pappas Deputy Chief of Staff
Debbie Pfeiffer Director of Government and Public Affairs
Cathy Rice Teamster Local 237 Representative

The Meeting was called to order by Chairman Feeney at 10:00 A.M.

ITEM #1 APPROVAL OF MINUTES OF THE BOARD OF DIRECTORS
MEETING DECEMBER 13. 2012

Chairman Feeney stated that the first item on the Agenda was to approve the Minutes of
the Board of Directors’ Meeting of December 13, 2012 whereupon a motion that those Minutes
be approved was made by Vice Chairman Hemendinger, seconded by Secretary Wynn and

carried unanimously.

ITEM #2 DECEMBER 2012 HANDLE REPORT

Comptroller Gazes reported the analysis of the December 2012 Handle Report for the
month of December was down $323,004 or 3.6% from 2011, and noted that two branches,
Ronkonkoma and Grand Boulevard, were closed in the month of December last year. The year to

date handle through December 2012 is down $9,382,676 or 7.6% from 2011. December’s handle



exceeded the projected handle as submitted to Racing and Wagering by $218,209 or 16.9% for
the month but fell short by $12,563,891 or 10.0% year to date. There were 14 dark days in
December this year and 13 last year.

The total Qwik Bet handle was up $135,503 or 22.2% for the month, mainly due to large
increases at the Southampton Publick House, Jon Thomas Inne and Jimmy’s Pub, and the
opening of two new locations: Pub 347 and Lily Flanagan’s. This was partially offset by the loss
of Vincenzo’s. Comptroller Gazes explained to the Board that Bruno’s will be closed as of next
month, and the decrease will be reflected in January’s handle report. The new owners are
interested in Qwik Bet as confirmed by Counsel McManmon and will have to submit an
application. We are hopeful this will go smoothly. Of the remaining locations, some had
increases and some had decreases. The total Qwik Bet handle is up year to date $1,100,733 or
12.9%. Internet wagering was slightly down by $6,395 or 1.0%, but telephone wagering was
slightly up at $4,967 or 0.7%, so overall account wagering handle (phone and internet combined)
was basically flat; a net decrease of $1,428 or 0.1% for the month of December. The year to
date, account wagering handle is still up $491,813 or 2.7%. The Racing Forum’s handle for
December was down $77,449 or 3.4%. Year to date handle at the Forum is down $1,518,878 or
4.8%.

The overall regular branch handle is down $379,631 (or 8.1% month to date), and
$9,456,343 (or 14.7% year to date). Centereach, Airport, and Sunrise all increased for the month,
ranging from 9.5% to 13.6%, with Sunrise having the largest percentage increase. Of the
remaining branches, only Commack had a significant decrease year to date at $752,038 or 9.2%.
Route 110 decreased year to date by $106,327 or 1.7%. Centereach, Shirley, Airport, and
Sunrise all increased year to date between 2.0% and 9.4%. Next month, when we see the January

handle report, it will be the first comparison with the same number of branches in both years.



The telephone handle as a percentage of total handle for the month of December
increased from 8.1% in 2011 to 8.5% in 2012. Internet handle increased from 7.2% of the total
in December 2011 to 7.3% in December 2012. Combined phone and internet handle represented
15.3% of the total for December 2011 and 15.8% for December 2012. The handle for the Forum
for the month of December - as a percentage of total handle - remained about the same 25.6% in
2011 versus 25.7% this year. The handle for the regular branches as a percentage of total handle
decreased from 52.3% in 2011 to 49.9% in 2012, due to the closing of several branches and the
shift towards internet wagering and Qwik Bets. Qwik bets increased from 6.8% to 8.6% of total
handle for the month. The year to date is showing the same trends: more of the handle (as a % of
the total) is coming from Qwik Bets and Internet and less from regular brick and mortar
branches.

The Aqueduct handle was down $176,062 or 6.95%. There was one less racing day in
2012. The daily average went from $140,637 in December 2011 to $138,554 in December 2012.
Finger Lakes handle was down $3,188 or 3.95%, despite having had one more race day in
December 2012, 5 days versus 4 days in December 2011. In-state harness handle was down
$25,396 or 5.02%. Monticello had the largest percentage decrease, at $19,990 or 9.58%, with 1
less racing day than last year. Yonkers was down $21,624 or 7.93%. Saratoga Harness was up
$13,851 or 60.12%, they did have 2 more race days this year, but the daily average also
increased from $3,292 in December 2011 to $4,099 in December 2012. Out of state
thoroughbred handle was down $207,958 or 4.06%. Several tracks did have increases, but this is
because they had more racing days this year due to the timing of the meets. The out of state
harness handle was up at $89,601 or 11.79%, this mainly stemming from Meadowlands, which
did not run in December last year, and significant increases at Balmoral, Freehold, and Western

Fair.



The summary of statewide OTB handles by region - month to date - is now shown first,
to be consistent with the rest of the report. Overall statewide handle for the month was down
6.4% from last year. Capital was the only region with an increase this month of 4.5%. Nassau’s
handle was again down by the highest percentage at 11.6%, followed by Western OTB, which
had a decrease of 10.2%. Catskill was actually down by a higher percentage than we were at
7.3% for the month. In fact, of the regions that had decreases, our decrease was the smallest both
in dollars and percentage. Year to date, Nassau is down 10.7%, as compared to our year to date
decrease of 7.6%. Catskill’s large decrease this month has eliminated their previous increases;
they are basically flat year to date at a 0.4% decrease. Western is down 6.8% year to date, and
Capital is the only region that increased. They are up year to date by 1.7%.

Comptroller Gazes said that through Wednesday, January 29", handle is down for the
month by $320,783 or 3.68 %. However, she believes the decrease for the month will end up
around 2%.

ITEM #3 PRESIDENT’S REPORT

CREDITORS COMMITTEE UPDATE

President Nolan stated that the he would like to take this opportunity to update the Board
in general terms with regards to the Bankruptcy. Over the last few months we have gone through
a very instructive episode with our creditors committee. He feels comfortable with them and he
believes that they are being very reasonable with us while representing their own interests. The
episode that President Nolan speaks of is the Sportech internet contract that has been in
negotiation. We believe that this is a good contract agreement and will be very helpful to the
organization. The correspondence regarding the contract with Mr. Chris Riegle from Finger
Lakes, the Creditors Committee leader has been very positive. Mr. Riegle had several questions
and concerns that we discussed, but at the end of the day he sees this contract in a very favorable

light for our future. Mr. Nolan stated that going through this process together has strengthened
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us; Mr. Regal sees this contract as favorable and is impressed and agrees with our plan with
Sportech. President Nolan expressed that this is very important that the Creditors Committee,
especially the spokesperson, is seeing that we are conducting our affairs professionally and
making true progress, we have had real important solid accomplishments that will show good
results in the future. President Nolan stated that as we continue with the bankruptcy process this

has been a very positive aspect.

SPORTECH UPDATE

President Nolan explained that the Sportech internet contract, being one of the major
parts of our future, is progressing and that we should be ready for a soft roll out in two to three
weeks subject to approval by the Gaming Commission. Vice President Pancella agreed and
explained that he and his team have been working with Sportech by going over the design and
use of our website and comparing it to other sites on the web. He said that so far it looks as
though we will have a better product to give our customers comparatively. In a few weeks, we
will be presented with all the codes and passwords for us to use the site actively. Once we clear
that we will do a soft launch and let a few select customers look at the site, use it and give us
feedback. By the beginning of April, we will be ready to fully launch the site including
marketing it properly and having a good product that people will be familiar with and ready for
the Derby. Vice President Pancella believes that all is going very well and that we will be able to

capitalize on the big race season.

President Nolan stated that Nassau Downs OTB at this point has a superior site than ours,
they do 27-28 million per year and we do about 8 million. He feels that a figure of high teens for
us in a year or so is realistic. This would mean a substantial increase in revenue for the
organization and this is imperative to our future. President Nolan commended Vice President
Pancella, Lorraine Pappas and Debbie Pfeiffer on a job well done; they all spent a lot of time and

have been working very hard on this platform.



QWIK BETS UPDATE

President Nolan explained that we have been pressing Qwik Bets hard and as a result we
have more potential locations and are getting more businesses interested. We have several
applications submitted at the Gaming Commission waiting approvals. President Nolan stated that
the problems with the state certifications is that they are in flux and changes are happening, when
this occurs it is natural that things tend to stagnate and we are hopeful that once this log jam
begins to break we will have more approvals. Our marketing staff has been working with several

more locations that will be good Qwik Bets locations.

ITEM #4 VICE PRESIDENT’S REPORT

Vice President Pancella wanted to notify the Board that in addition to the initiatives we
have been doing in house to better the future of Suffolk OTB, President Nolan organized a
meeting at Yonkers Raceway with all the New York State racing entities including all the tracks,
NYRA and all the OTBs. President Nolan chaired the meeting and Michael Kane from Western
OTB was the co-chair, with the purpose being to discuss the relationship with the state
legislation, the issues that are going on in racing industry and the relief that we will all need
going forward. Vice President Pancella reported that all parties present were very grateful to
have this opportunity to meet and the outcome was extremely favorable. The feedback reinforces
that the environment in the industry is the best we can have under the circumstances of not

knowing what the future will bring, to make the substantive changes that need to be made.

Vice President Pancella expressed that it was a good opportunity that he was able to have
met with Mr. Riegle on the Creditors Committee to update him face to face on our current
proposals that we have been working on that will need the committee’s approval. It all came

together in a very positive manner and many thanked President Nolan for organizing the meeting



and made him feel welcome and that he had a place there. Vice President Pancella commended
President Nolan for having the foresight to bring these New York entities together to create a
united front going forward and by being a new and aggressive leader; he brought a new
perspective and established that Suffolk OTB certainly would a big part of any changes going
forward. President Nolan thanked him and expressed that having common ground is essential
and having NYRA at the table was crucial, David O’Rourke is very knowledgeable and will
strengthen us with New York Racing’s future by have one voice in dealing with tracks and the

legislation going forward.

ITEM #5 ELECTION OF OFFICERS

A motion was made by Vice Chairman Hemendinger to nominate Dominick Feeney as

Chairman. The motion was seconded by Secretary Wynn and carried unanimously.

A motion was made by Chairman Feeney to nominate Herbert Hemendinger as Vice

Chairman. The motion was seconded by Secretary Wynn and carried unanimously.

A motion was made by Vice Chairman Hemendinger to nominate Eddie Wynn as

Secretary. The motion was seconded by Chairman Feeney and carried unanimously.

ITEM #6 PROCUREMENT POLICY

General Counsel McManmon explained that the Corporation’s Procurement Policy as

presented is the same as presented last year with no changes.

A motion was made by Vice Chairman Hemendinger to adopt the Procurement Policy for
the Corporation for 2013. The motion was seconded by Secretary Wynn and carried

unanimously.



ITEM #7 INVESTMENT POLICY

Comptroller Gazes explained that the Investment Policy as presented is the same as

presented last year with no changes.

A motion was made by Vice Chairman Hemendinger to adopt the Investment Policy for
the Corporation for 2013. The motion was seconded by Secretary Wynn and carried

unanimously.

ITEM #8 INDEPENDENT AUDITING SERVICES OF AVZ

Comp troller Gazes referred to the engagement letter received from Albrecht, Viggiano,
Zureck & Co. (AVZ), the firm which Suffolk OTB engages as our independent auditors. The
letter describes the accounting services and reports which AVZ will provide to Suffolk OTB for
the year ending December 31, 2012. Comptroller Gazes noted that he will sign this letter of
understanding based on the agreement which Suffolk OTB already has in place with AVZ. The

audit is scheduled to start February 19, 2012 and is due at the end of March 2013.

ITEM #9 RENEWAL OF AGREEMENT WITH KEVIN SNOVER ESQ.

A motion was made by Vice Chairman Hemendinger to extend the agreement with
Kevin Snover Esq. for services as Counsel to the Board of Directors at a cost of $22,000.00
for the year 2013. The motion was seconded by Secretary Wynn and carried unanimously.

President Nolan asked that the Board consider going into Executive Session. A motion
was made by Vice Chairman Hemendinger that the Board go into Executive Session. The motion

was seconded by Secretary Wynn and carried unanimously.



Upon reconvening in Open Session, Counsel McManmon stated that during Executive
Session certain personnel matters and litigation matters were discussed. No motions were made

and no votes were taken.

There being no further business before the Board, a motion was made by Vice-
Chairman Hemendinger that the meeting be adjourned. The motion was seconded by Secretary

Wynn and carried unanimously.

Eddie S. Wynn, Secretary



RESOLUTION

After a motion having been made, seconded and unanimously carried, it is

RESOLVED, that the Corporation’s Procurement Policy is hereby adopted

for the year 2013.

CERTIFICATE OF SECRETARY

EDDIE S. WYNN, being the Secretary of Suffolk Regional Off-Track Betting
Corporation, does hereby certify that said Resolution has duly passed at a meeting of the Board
of Directors of Suffolk Regional Off-Track Betting Corporation held at Hauppauge, New York

11788 on the 31* day of January 2013.

Eddie S. Wynn, Secretary
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RESOLUTION

After a motion having been made, seconded and unanimously carried, it is

RESOLVED, that the Corporation’s Investment Policy is hereby adopted

for the year 2013.

CERTIFICATE OF SECRETARY

EDDIE S. WYNN, being the Secretary of Suffolk Regional Off-Track Betting
Corporation, does hereby certify that said Resolution has duly passed at a meeting of the Board
of Directors of Suffolk Regional Off-Track Betting Corporation held at Hauppauge, New York

11788 on the 31% day of January 2012.

Eddie S. Wynn, Secretary
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RESOLUTION

After a motion having been made, seconded and unanimously carried, it is

RESOLVED, that the Board of Directors agrees to extend the agreement

with Mr. Kevin Snover Esq. for services as Counsel to the Board of Directors at a cost

of $22,000.00 for the year 2013.

CERTIFICATE OF SECRETARY

EDDIE S. WYNN, being the Secretary of Suffolk Regional Off-Track Betting
Corporation, does hereby certify that said Resolution has duly passed at a meeting of the Board
of Directors of Suffolk Regional Off-Track Betting Corporation held at Hauppauge, New York

11788 on the 31% day of January 2013.

Eddie S. Wynn, Secretary

12




<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /None
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (U.S. Web Coated \050SWOP\051 v2)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Error
  /CompatibilityLevel 1.5
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJDFFile false
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /LeaveColorUnchanged
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness true
  /PreserveHalftoneInfo false
  /PreserveOPIComments true
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages true
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 300
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages true
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 300
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages true
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 1200
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile (None)
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /Description <<
    /CHS <FEFF4f7f75288fd94e9b8bbe5b9a521b5efa7684002000410064006f006200650020005000440046002065876863900275284e8e9ad88d2891cf76845370524d53705237300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c676562535f00521b5efa768400200050004400460020658768633002>
    /CHT <FEFF4f7f752890194e9b8a2d7f6e5efa7acb7684002000410064006f006200650020005000440046002065874ef69069752865bc9ad854c18cea76845370524d5370523786557406300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c4f86958b555f5df25efa7acb76840020005000440046002065874ef63002>
    /DAN <>
    /DEU <>
    /ESP <>
    /FRA <>
    /ITA <>
    /JPN <FEFF9ad854c18cea306a30d730ea30d730ec30b951fa529b7528002000410064006f0062006500200050004400460020658766f8306e4f5c6210306b4f7f75283057307e305930023053306e8a2d5b9a30674f5c62103055308c305f0020005000440046002030d530a130a430eb306f3001004100630072006f0062006100740020304a30883073002000410064006f00620065002000520065006100640065007200200035002e003000204ee5964d3067958b304f30533068304c3067304d307e305930023053306e8a2d5b9a306b306f30d530a930f330c8306e57cb30818fbc307f304c5fc59808306730593002>
    /KOR <FEFFc7740020c124c815c7440020c0acc6a9d558c5ec0020ace0d488c9c80020c2dcd5d80020c778c1c4c5d00020ac00c7a50020c801d569d55c002000410064006f0062006500200050004400460020bb38c11cb97c0020c791c131d569b2c8b2e4002e0020c774b807ac8c0020c791c131b41c00200050004400460020bb38c11cb2940020004100630072006f0062006100740020bc0f002000410064006f00620065002000520065006100640065007200200035002e00300020c774c0c1c5d0c11c0020c5f40020c2180020c788c2b5b2c8b2e4002e>
    /NLD (Gebruik deze instellingen om Adobe PDF-documenten te maken die zijn geoptimaliseerd voor prepress-afdrukken van hoge kwaliteit. De gemaakte PDF-documenten kunnen worden geopend met Acrobat en Adobe Reader 5.0 en hoger.)
    /NOR <>
    /PTB <>
    /SUO <>
    /SVE <>
    /ENU (Use these settings to create Adobe PDF documents best suited for high-quality prepress printing.  Created PDF documents can be opened with Acrobat and Adobe Reader 5.0 and later.)
  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo false
      /AddRegMarks false
      /ConvertColors /ConvertToCMYK
      /DestinationProfileName ()
      /DestinationProfileSelector /DocumentCMYK
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles false
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /DocumentCMYK
      /PreserveEditing true
      /UntaggedCMYKHandling /LeaveUntagged
      /UntaggedRGBHandling /UseDocumentProfile
      /UseDocumentBleed false
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [612.000 792.000]
>> setpagedevice


