Fraiiarm

R EN AR RN A R SR SO ST BTN, R R R T
e

; A

; 448423

| O[. .
Cdlifornia S

SECRETARY OF STATE'S OFFICE

e N

CORPORATION DIVISION

[, TONY MILLER, Acting Secretary of State of the
State of California, hereby certify:

That the annexed transcript has been compared with
the corporate record on file in this office, of which it
purports to be a copy, and that same is full. true and

correct.

IN WITNESS WHEREQF. 1 execute
this certificate and affix the Great
Seal of the State of California this

JUL 0 11994
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CERTITICATE OF AMENDMENT in the afiice of the Secretory of State
O"ﬁ ol the S1ote ol Colifarmin
ARTICLES ©F INCORPORATION 1994
o JUN 29
TEOROUGHERED OWNERS OF CALITCRNIX

a California non-profit mputual benefit corporatie
¢ EALR WEnnEE . B8 ML, Acting Secretery of St3l2

The undersigned, Ed Friendly and J. Terrence Lanni, hsareby
certify as folleows:

1. They are ths President and Sacretary, raspectively, of
Th c**cu:::“m‘:ad Owners of Cazlifornia, a California non-profit mutual
benefit corporation (the "Company").

2 Article II of the Company’s Articles of Incorporation is
daleted in its entirety and the £5llowing is substituted thersfore:

IT. FUGRPQSE

This Corporaticn is 2a non-profit mutual benefit cv:‘;cratian
organized under the Nenprofit Mutual Senefit Corpcration Law. The
purgosa <¢f this Corperation is to engzge in any lawiul act or
activity for which a Corperation may be organized under such
law. The Corporation is further o-:,anlz-nd for the purpese cf
promoting such common interests of its members as may qualify it

exempt from federal income tax under Ssction 501(¢)(6) of tha
Internal Revenus Code of 1336, as amended (or the corresponding

provision of any subseguent faderal tax laws); and within such
1imi‘:s. to promots the commen business interssts of the thoroughbrad
horse racing industry in California; to taka 2]l ether appropriate
zction in furtherznce of such purposes; and consistent with the
above, to exercisa all powsrs availabls to corpeorations organizad
pursuant to the California Nonprofit Corporaticn Law.

3. A new Arziecls VI is added to the Company'’s Articles of
Incorperaticn as Zollows:

Vi. TAX-RELATED RESTRICTIONS

{2) The Corporation shall not have or exercise any power or
autherity either expressly, by interprestation, or by cpe*atlﬁ‘n
of law, nor shall it directly or indirectly engage in 2
ac*-*wtw that would prsvent it Irom r:"ali:'viﬁg (ané centinuin
f"_f} 2s a c:::pu:vrai:inn described in Secticn 501i(c) (6) o
iternal Revenue Code of IES-:, as amended (or the
cﬂr*'es: nding provision of any subsaguent federal tax laws).
(b) HNo part of the assets or net earnings of the r::a:_m:!-atim
shall inurs to <the hene-;t r.‘:f or b= distributable to 1 s
incorporators, di ersens h
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make reimbursement in reasonable amounts for expenses actually
incurred in carrying out the purposes set fcrth in Article II
hereof.

(¢) Neither the whole, nor any part or porticn, of the assets
or net earnings of the Corporation shall be used, nor shall
the Corporaticn ever be coperated, for objects or purposes
other than those set forth in Article II hereof.

(d) Upon dissolution of the Corporation, all of its assets
and property of every nature and description remaining after
the payment of all liabilities and o¢bligations of the
Corporation (but not including assets held by the Corporation
upon condition requiring return, transfer or conveyance, which
condition occurs by reason of the dlssnlutlon} shall be paid
over and transferred to one or more organizations which engage
in activities substantially similar to those of the
Corporation and which are then qualified for exemption from
federal income taxes as organizatiocons described in Sections
S01(c) {6) of the Internal Revenue Code of 1986, as amended (or
corresponding provisions of any subseguent federal tax laws).

4. The foregoing amendments to the Company’s Articles of
Incorporation have been approved by the Company’s Beard of
Directors.

5. The foregoing amendments to the Company’s Articles cf
Incorporation have been duly approved by the reguired vote of
members in accordance with the California Corporations Code.

IN WITNESS WHEREOF, the ugdersigneﬁ have executed this

Certificate of Amendment W, 1294,

~ Ed Friendly
President ’fJ

Terrence Lanni

Secretary



The undersigned, Ed Friendly and J. Terrence Lanni, declare
under penalty of perjury under the laws of the State-of California
that the matters set forth in this Certificate are true and correct
of their own knowledge.

JUN 3 0 199 ,._Q.,.ﬂ/Q
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UNANIMOUS WRITTEN CONSENT
OF
BOARD OF DIRECTORS
OF

THOROUGHEERED OWNERS OF CALIFORNIA

The undersigned, consisting of all the directors of Thoroughbred
owners of California ("TOC"), acting pursuant to Section 7211(b) of
the California Nonprofit Mutual Benefit Corporation Law hereby
adopt the following recitals and resolutions effective as of
February 12, 1994.

WHEREAS, Article IV of TOC's Bylaws provide that the
corporation shall have not less than eight nor more than ten
directors, with the exact number to be fixed by resolution of
the Board of Directors; and

ixed at

Fh

WHEREAS, the exact number of directors is currently
nine; and

WHEREAS, it is deemed to be in the best interests of TOC that
the number of directors be incresassed to ten;

NOW, THEREFORE, BE IT RESOLVED, that until otherwise amended
by Board action, the number of TOC directors shall be ten.

RESOLVED FURTHER, that the officers of TOC ars authorized,
directed and empowered on behalf of TOC and in its name to do
or cause to be done any and all acts and things as such
officers deem necessary or appropriate the effect the action
contemplated by these resolutions.

IN WITNESS WHEREOF, the undersigned have executad this
Unanimous Written Consent as of the date first-above written.



Alan Landsburg
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Ed Friendl:

;Z'anrﬂnc# ﬁh“nl

Mavvin Malmuth
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Marfianne Chase % /Mace Slngef'

Dhtntir s ’

Charles Kenis






