Meeting #538

WESTERN REGIONAL OFF-TRACK BETTING GO.RPORAT!ON_

Minutes of the regular meeting of Board of Directors of the Western Regional Off-Track
Betting Corporation, (“Western”) held on the 24th day of February, 2022 and commencing
at 10:30 a.m. in the Boardroom, Corporate Headquarters at 8315 Park Road Batavia,
New York.

Participating were: Absent:
Cattaraugus Richard Haberer Buffalo Parmer-Garner
Cayuga Paul Lattimore, Jr. Chautaugua Vacant
Genesee Richard Siebert Erie ' Warthling
Livingston Thomas Wamp Schuyler Barnes
Monroe Richard Bianchi
Niagara Elliott Winter
Orleans Edward Morgan
Oswego Mark Bombardo
Rochesier Dennis Bassett
sSeneca Richard Ricci
Steuben Michael Horton
Wayne Ken Lauderdale
Wyoming Susan May

constituting the Directots of all participating municipalities.

Also participating were: Henry F. Wojtaszek, President & CEO; Scott Kiedrowski, Vice President
Operations; Jacquelyne A. Leach, Chief Financial Officer; William R. White, Vice President —
Administration; Mark Gabriele, Associate General Counsel; Steven Haigh, Internal Auditor; Ryan
Hasenauer, Dlrector of Marketing-WROTBC & Vidéo Gamlng, Mark Buir, Cattaraugus County,

A roll of the membership of the Board having been called, Mr. Scott P. Kiedrowski, Vice
President - Operations declared a quorum pres_ent.

Chairman Richard D. Bianchi proceeded to conduct the meeting following the published
Agenda for this regular meeting.

Chairman asked Director Haberer to [ead the assemblage in the Pledge of Allegiance.
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Approval of Previous Minutes:

Chairman Bianchi called for amendments, additions, deletions, or corrections to the
minutes of the previous meeting of January 20, 2022. There being none, a motion was
made by Director Morgan and seconded by Director Winter to approve the January
minutes as submitted. The minutes were approved unanimously by voice vote.

Communications:

Mr. Scott P. Kiedrowski informed members of the thank you hote received from Erig
Insurance for the gift certificate for their raffle to-raise money for the United Way-of Greater
Rochester.

Finance Committee Report:

Committee Chairman Lauderdale reported that the Finance Commitiee meeting was
held on Wednesday February 23, 2022 at 2:37 p.m. and the. following items were
discussed.

Mrs. Jacquelyne A. Leach, Chief Financial Officer reviewed the December 2021 and
January 2022 Chief Financial Officer Reports with Committee members. Mrs. Leach
discussed the results of operations for branches and Batavia Downs. The Corporation
has distributed $52,625 in surcharge to member municipalities for December and wil
distribute $49,418 for January. For the fourth quarter 2021 the Corporation has
distributed $1,161,135 in operational earnings. For the year 2021, the Corporation
distributed surcharge in the amount of $886,904 and earnings of $4, 906 248, for a total
distribution of $5,793,153. This is the highest earnings distribution in. the Corporation's
history. .

Mrs. Leach also reviewed the December 2021 and January 2022.Batavia Downs results
of operations, and provided information on credits played, net win and free play, food and
beverage, and other statistics.

Mrs. Leach reviewed the NYGA Weekly Numbers with Committee members, highlighting
Batavia Downs Gaming net win performance through Jahuary as compared to same
period 2022 and 2021.
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Finance Committee Report continued:

Mrs. Leach handed out Member Municipality Net Revenue Summaries highlighting
historical distributions to participating municipalities. These are for informational
purposes only and are meant to be distributed amongst your municipality
representatives.,

The Finance Committee mesting adjourned at 3:16 p.m.

Personnel Committée Report:

Committee Chairman Winter reported the Personnel Committee was held on
Wednesday February 23, 2022 at 1:05 p.m. and the following items were discussed:

A motion was made by Director Winter to enter into Executive Session at 1:05 p.m.,
seconded by Director May, to discuss the medical, financial, credit or employment hlstory
of a particular person or corporation or matters Ieadlng to the appointment, employment,
promotion, demotion, discipline, suspension, dismissal or removal of a particular person
or corporation.

At 1:30 p.m. a motion to adjourn Executive Session was made by Director Winter,
seconded by Director May.

Mr. William R. White, Vice President - Administration discussed the need to raise the
top level of each Salary Grade consistent with the 3.5% cost of living increase that
employees received on January 1, 2022. He also informed the Commiitice of a small
number of employees being at the top of their Grade leve! and the need'to move them
to a higher level to accommodate this increase.

A motion was made to approve the changes by Director Wamp, seconded by Director
Ricci, and passed unanimously to be carried to the full Board.

Upon motion by Director Winter and seconded by Director Mergan a voice vote was
taken. The motion passed unanimously to raise the top level of each Salary Grade
consistent with the 3.5% cost of living increase that employees received on January 1,
2022.
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Personnel Committee Report continued:

Mr. White explained the need to increase the position of Promotions Manager from one
to two.

A motion was made to approve the change by Director May, seconded by Director Ricci,
and passed unanimously to be carried to the full Board.

Upon motion by Director Winter and seconded by Director Ricci a voice vote was taken.
The motion passed unanimously to increase the position of Promotions Manager from
one to two.

Mr. Henry F. Wojtaszek, President & CEO informed the Committee of an extension of
Connors, LLP Law Firm. A motion was made to approve staff's recommendation by
Director Bianchi, seconded by Director Haberer and carried unanimously to bring
Resolution #09-2022 to the full Board

Upon motion by Director Winter and seconded by Director Morgan a roll call vote was
taken. The motion passed to accept staff's recommendation of an extension of
continued legal services from Connors, LLP Law Firm in the amount not to exceed
$75,000.00. Ayes: 12; Nays: 0; Absent: 4; Parmer-Garner; Lattimore; Warthling;
Barnes; Vacant: 1; Chautauqua. See Resolution #09-2022

Mr. Wojtaszek informed the Committee of an extension of Hodgson Russ Law Firm. A
motion was made to approve staff's recommendation by Director May, seconded by
Director Ricci and carried unanimously to bring Resolution #11-2022 to the full Board

Upon motion by Director Winter and seconded by Director Bombardo a roll call vote was
taken. The motion passed to accept staff's recommendation of an extension of
continued legal services from Hodgson Russ Law Firm in the amount not to exceed
$75,000.00. Ayes: 12; Nays: 0; Absent: 4; Parmer-Garner; Lattimore; Warthling;
Barnes; Vacant: 1; Chautauqua . See Resolution #11-2022

Mr. Mark J. Gabriele explained the change in the Vehicle Policy that would eliminate the
use of take home vehicles by employees.

A motion was made to accept the Policy as amended by Director Haberer, seconded by
Director Morgan and passed unanimously for Resolution #14-2022 Vehicle Use Policy to
be carried to the full Board.
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Personnel Commiftee Report continued:

Upon motion by Director Winter and seconded by Director Lauderdale a roll call vote
was taken. The motion passed to accept the Véhicle Use Policy as amerided. Ayes: 12;
Nays: 0; Absent: 4; Parmer-Garner; Lattimore; ‘Warthling; Barnes; Vacant: 1;
Chautauqua See Resolution #14-2022

The Personnel Committee meeting adjourned at 1:48 p.m.

Legislative Committee Report:

Committee Vice_-Chairm'an Siebert reported that the Legislative Committee meeting was
held on Wednesday February 23, 2022 at 3:40 p.m. and the following items were
discussed.

At 3:40 p.m. a motion to enter into executive Session was made by Commitiee Vice-
Chairman Siebert and seconded by Director Bianchi.

At 4:16 p.m. a motion was made by Committee Vice-Chairman Siebert to exit out of
Executive Session seconded by Director Bianchi.

The Resolution #18-2022 was presented to engage Alpha & -Omega Contracting and
Consulting Services, LLC. in a six (8) month consuiting agreement in the amount of
$10,000.00 per month.

Upon motion by Director Siebert and seconded by Director Bombardo & roll call vote
was taken. The motion passed to engage Alpha & Omega Centracting and Consulting
Services, LLC. in a six (6) month consuiting agreement in thie amount of $10,000.00 per
month. Ayes: 12; Nays: 0; Absent: 4; Parmer-Garner; Lattimore; Warthling; Barnes;
Vacant: 1; -Chautauqua, See Resolition #18-2022

The following were late ltems presented in the Legisiative Committee meeting.

The Resolution #20-2022 was presented to engage Patrick Jenkins for a four (4) month
agreement in the amount up to $15,000.00 beginning March 1, 2022,
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Legislative Committee Reporf confinued:

Upon motion by Director Haberer and seconded by Director Morgan te waive the rules
for the Resolution #20-2022, a voice vote was faken and passed upanimausly,

Upon motion by Director Siebert and seconded by Director Bombardo a roll call vote
was taken. The motion passed to engage Patrick Jenkins for a four (4) month
agreement in the amount up to-$15,000.00 beginning March 1, 2022, Ayes: 12; Nays: 0;
Absent: 4: Parmer-Garner; Lattimore; Warthling; Barnes; Vacant; 1; Chautaugua. See
Resolution #20-2022

The Resolution #21-2022 was presented to enter into a four (4) month amendment to
the agreement for consulting services with Mercury for the amount of $15,000.00 per
month beginning March 1, 2022 through June 30, 2022.

Upon motion by Director Winter and seconded by Director Haberer to waive the rules
for the Resolution #21-2022, a voice vote was taken and passed unanimously.

Upon motion by Director Siebert and seconded by Director Bombardo a roll cali vote
was taken. The motion passed to enter into a four (4) month amendment to the
agreement for consulting services with Mercury for the amount of $15,000.00 per month
beginning March 1, 2022 through June 30, 2022. Ayes: 12; Nays: 0; Absent: 4; Parmer-
Garner; Lattimore; Warthling; Barnes; Vacant: 1; Chautaugua. See Resolution #21-
2022

A motion by Director Siegbert and seconded by Director Winter the Legislative Committee
meeting adjourned at 4:16 p.m.

The Legistative Committee meeting adioumed at 4:18 p.m.

Insurance Committee Report:

The Insurance Committee did not meet.
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Advertising Committee Report:

Committee Chairperson May reported that the Advertising & Promotions Committee
meeting was held on Wednesday February 23, 2022 at 3119 p.m. and the following items
were discussed. '

Mr. Ryan Hasenauer, Director of Marketing delivered a presentation on betting handle
surrounding various OTB horse racing evenis. Upcoming races on the road to the
Kentucky Derby were shown. Kentucky Derby Futures Wagers will be avaitable for
bettors in March.

Mr. Hasenauer stated there are still over $300,000 in uncashed tickets remaining at OTB
outlets. Funds from tickets not cashed by March 31, 2022 will go to New York State.

Mr. Hasenauer reviewed pictures from events including the Million Dollar Dice Roll and
upcoming events including the GLOW Wedding Expo.

Mr. Hasenauer requested permission for out of State travel to Global Gaming Expo
conference.

Upon miotion by Director May and seconded by Director Lauderdale a voice vote was
taken. The motion passed unanimously. Ayes: 12; Nays: 0; Absent: 4; Parmer-Garner;
Lattimore; Warthling; Barnes; Vacant: 1; Chautaugqua.

The Resolution #06-2022 was presented for Mark [t Smart for promotional items such
and Buffalo Bills fleece blankets and moccasins to be given away to patrons of Batavia
Downs Gaming in the total amount of $30,480.00.

A motion was made by Director Horton, seconded by Director Ricci, and passed
unanimously to be carried to the full Board.

Upon motion by Director May and seconded by Director Haberer a roll call vote was taken.
The motion passed for Mark It Smart for promotional items such and Buffalo Bills fleece
blankets and moccasins in the total amount of $30,480.00. Ayes: 12; Nays: 0; Absent: 4;
Parmer-Garner; Laftimore; Warthling; Barnes; Vacant: 1; Chautauqua. See Resolution
#06-2022

The Resolution #12-2022 was presented to purchase a block of six (6) tickets from the
Riviera theatre for the 2022 season ih the amount not to exceed $20;000.00.

A motion was made by Director Hoerton, seconded by Director Lauderdale, and passed
unanimously to be carried to the full Board,
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Advertising Commiittee Report continued:

Upon motion by Director May and seconded by Director Horton a roll call vote was taken.
The motion passed to purchase a block of six (8) tickets from the Riviera theatre for the
2022 season in the amount not to exceed $20,000.00, Ayes: 12; Nays: 0; Absent: 4;
Parmer-Garner; Lattimore; Warthling: Barnes; Vacant; 1; Chautauqua See Reso!utfon
#12-2022

The Resolution #13-2022 was presented for Mark It Smart for items such as Buffalo Bills
gaiters and gloves to be used as promotional items to be given away to patrons at Batavia
Downs Gaming in the total amount of $21,600.00.

A motion was made by Director Ricci, seconded by Director Horton, and passed
unanimously to be carried to the full Board.

Upon motion by Director May and seconded by Director Horton a roll call vote was taken.
The motion passed to purchase items from. Mark It Smart such as Buffalo Bills gaiters
and gloves to be used as promotional items to be given away to patrons at Batavia Downs
Garming in the total amount of $21,600.00. Ayes: 12; Nays: 0; Absent: 4; Parmer-Garner;
Lattimore; Warthling; Barnes: Vacant: 1; Chautauqua See Resolution #13-2022

The Resolution #16-2022 was presented to acknowledge that Growth Marketing of New
York, LLC. is' now operating under ttie name Excel Media to provide marketing and
advertising assistance.

A motion was made by Director May, seconded by Director Bianchi, and passed
unanimously to be carried to the full Board

Upon mation by Director May and seconded by Director Lauderdale a roll call vote was
taken. The motion passed to acknowledge that Growth Marketing of New York, LLC. is
now operating under the name Excel Media to provide marketing and advertising
assistance. Ayes: 12; Nays: 0; Absent: 4; Parmer-Garner; Lattimore; Warthling; Barnes;
Vacant: 1; Chautauqua. See Reso!ut:on #16-2022

The Advertising & Promotions Commitiee meeting adjourned at 3:38 p.m.

Audit Committee Report;

The Audit Committee did not meet.
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Batavia Downs Operations Committeée Report:

Committee Chairman Morgan reported the Batavia Downs Operations Committee
meeting was held on Wednesday February 23, 2022 at 1:51 p.m. and the following items
were discussed.

Mr. Sean Schiano, General Manager of Gaming provided a Live Racing update.

Mr. Schiano provided gaming statistics to the Committee. ‘A request was submitted for
additional games.

Mr. Wojtaszek updated the commiittee discussing the volume of oceupancy with the help:
of continuity items the hotel produces weekly revenue.

Mr. Wojtaszek provided a warehouse project update. The concrete floor will be. poured
on March 2", The warehouse should be utilized by early April or sooner.

Mr. Wojtaszek provided a Park Rd. update. There will be a pre-construction meeting on
March 2", The water main pipe is scheduled to be delivered March 1st.

The Resolution #07-2022 was presented to purchase a walk-in cooler and walk-in
freezer from B.& G Food Service Equipment, the lowest responsible biddet in the
amount of $49,175.00.

A motion made by Director Winter and seconded by Director Lauderdale and pa'ssed" to
be carried to the full Board.

Upon motion by Director Morgan and seconded by Director Wamp. a roll call vote was:
taken. The motion passed to purchase a walk-in cooler and walk-in freezer from B & G
Food Service Equiprient, the lowest responsible bidder in the amourit of $49,175.00.
Ayes: 12; Nays: 0; Absent: 4, Parmér-Garner; Lattimore; Warthling; Barnes; Vacant: 1;
Chautauqua. See Resolution #07-2022

The Resolution #08-2022 was presented to purchase various Food & Beverage items
from W.B. Mason Co. Inc. for the period April 1, 2022 to March 31, 2024 in the amount
not to exceed $150,000.00.

A motion made by Director Siebert and seconded by Director Haberer and passed to be -
carried to-the full Board.
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Batavia Downs Operations Committee Report continued:

Upon motion by Director Morgan and seconded by Director Lauderdale a roll-call vote
was taken. The motion passed to purchase various Food & Beverage items from W.B.
Mason Co. Inc. for the period April 1, 2022 to March 31, 2024 .in the amount not to
exceed $150,000.00. Ayes: 12; Nays 0; Absent: 4; Parmer-Garner; Lattimore;
Warthling; Barnes; Vacant: 1; Chautauqua. See Resolution #08-2022

The Resolution #15-2022 was presented as part of a Federal Bid on the Omnia
contract, for Trane U.S. Ine. for the replacement of the fan on the cooling tower of the
HVAC unit at Batavia Downs Gaming & Hotel in the amount of $22,280.00.

A motion made by Director Winter and seconded by Director Haberer and passed to be
carried to the full Board.

Upon motion by Director Morgan and seconded by Director Ricei a roll ¢all vote was
taken. The motion pagsed for the replacement of the fan-on the cooling tower of the -
HVAC unit at Batavia Downs Gaming & Hotel from Trane U.S. [nc. in the amount of
$22,280.00. Ayes: 12; Nays: 0; Absent: 4; Parmer-Garner; Lattimore; ‘Warthling; Barnes;
Vacant: 1; Chautauqua. See Resolution #15-2022

The Resolution #17-2022 was presented for a five (5) year service agreement with
Toast, Inc. a single source provider for the customizable Point of Service system for a
one time cost of $35,909.00 in the monthly amount of $2,040.00

A mation made by Director Winter and s&conded by Direcfor Lauderdale and passed to.
be carried to the full Board.

Upon motion by Director Morgan and seconded by Director Siebert a roll call vote was
taken. The motion passed for a five (5) year service agreement with Toast, Inc. a single
source prmnder for the customizable Point of Service system for a one time costof
$35,909.00:in the monthily amount of $2,040.00. Ayes: 12; Nays: 0: Absent: 4, Parmer-
Garner; Lattimore; Warthiing; Barnes; Vacant: 1; Chautauqua. See Resolutmn #17-
2022

The following Resolution #19-2022 was added as a Late ltem.

Upon motion by Director Morgan and seconded by Director Winter to waive the rules for
the Resolution #19-2022, a voice vote was taken and passed unanimously.
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Batavia Downs Operations Committee Report continued:

The Resolution #19-2022 was presented to opt into the ongoing sewer project proposal
by the Town of Batavia for the Batavia Downs location in the amount of $190,212.00.

Upon motion by Director Morgan and seconded by Director Haberer a roll call vote was
taken. The motion passed to opt into the ongoing sewer project proposal by the Town of
Batavia forthe Batavia Downs location in the amount of $190,212.00. Ayes: 12; Nays: 0;
Absent: 4; Parmer-Gamer; Lattimore; Wartliling; Barnes, Vacant: 1; Chau_ta_uqua See
Resolution #19-2022

‘The Batavia Downs Opeérations Committee meeting adjourned at 2:30 p.m.

Branch Operations Committee Report:

Vice-Chairman of the Board Morgan reported the Brarich Operations Committee meeting
was held on Wednesday February 23, 2022 at 9:32 a.m. .and the following items were
discussed.

Ms. Dina Pane, Generai Manager of OTB Operations reported that the 148" Kentucky
Derby will be held on May. 7' this year. Sheé is working with Mr. Hasenauer on getting t-
shirts, glasses and pins ordered for give-a-ways. Ms. Pane also reported that she is
working with Maintenance to get the Branches “freshiened up” before the Derby.

Ms. Parie informed the Committee that the paperwork for a new EZ Bet in Steuben
County, the Dark Horse Saloon, has been turned into the Gaming Commission and we
are waiting on approval.

Ms. Pane reported that the Batavia Bets handle is down, mostly due to the competing
sporis betting.

The Resolution #10-2022 was presented to enter into afive (5) year agreement with EBET
Technologzes inc. that will provide a platform for online waging for all pari-mutuel wager
accepted and processed by EBET in an amount equal to 2.15% of the adjusted gross
handle.

Upon motion by Director Bombardo, seconded by Director Bianchi and passed -
unanimously for Resolution #10-2022 — EBET to be carried to the full Board.
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Branch Operations Committee Report:

Upon motion by Director Bassett and seconded by Director Bombardo a roll call vote
was taken. The motion passed to enter into a five (5) year agreement with EBET that
will provide a platform for online waging for all pari-mutuel wager accepted and
processed by EBET in an amount equal to 2.15% of the adjusted gross handle. Ayes:
12; Nays: 0; Absent: 4; Parmer-Garner; Lattimore; Warthling; Barnes; Vacant: 1;
Chautauqua. See Resolution #10-2022

The Branch Operations Committee adjourned at 9:55 a.m.

New Business:

The next Committee and Board meeting is scheduled for March 23 and 24, 2022
respectively.

Chairman Bianchi thanked Mr. Todd Haight for the great job he has done through the
years for Batavia Downs. Mr. Wojtaszek extended his gratitude to Mr. Haight and wishes
him the best in his retirement.

Adjournment:

A motion made by Director Winter to adjourn seconded by Director Haberer the meeting
was adjourned at 10:40 a.m.

Respectfully submltted

Sbott . Kiedrowski, Secretary4o the Board
/pma \



- RES_O_LU_TI_ON #06-2022
WHEREAS as part- of its” ongorng patron attractron and retentron program
Western Regronal Oﬂ’-Track Bettrng Corporatron (“Western) purchases varrous_ _

.promotronal rtems that are grven away to patrons of Batavra Gam:ng, and

WHEREAS Western has sent out an RFP requestlng prrcung for Butfalo Bllts_f-.::'\‘ |

' moccasms and Buffato Bills ﬂeece blankets and Mark [t—Smart Inc (“Smart") was the._"-- .

lowest responSIble bldder to purchase those |terns as set forth in the attached schedule":

to th:s resolutron

WHEREAS Staff req uests that the Board approye the above referenced purchase:_ o
of Buﬁalo Brlls moccasrns and. Butfalo Brtls fleece blankets to be used as prornot:onal_ -

) rtems from Smart to be grven away to vanous patrons of Batavra Gam:ng m an amount__'

. not to exceed each of the speclﬂc amounts set t'orth m the attached schedule and in the_" '_ .

total amount of $30 480 00 and therefore

| BE IT RESOLVED that the Board of Drrectors of Western hereby acknowledgesf
_and approves that Western enter rnto a senes ot purchase agreements wrth Smart for the
'purchase of Buﬁ’alo Bills moccasrns and Buffalo Bll!s ﬂeece btankets to be glven away to_' j
vanous patrons of Batavra Gam:ng in the totat amount of $30 480 OO and further _

RESOLVED that the Board of Drrectors of Western hereby authorrzes an otF cer__-'

, of Western to execute any such agreements rn furtherance of. thls resotut[on

Susan May, Charrperson _
Advertrsrng & F’romotrons Commlttee__ |

Dated: February 24, 2022
: . Batav:a New York



WESTERN REGIONAL OFF-TRACK BETTING CORPORATION

The question of the adoption of the foregoing Resolution #06-2022 was duly put to a vote on roll

call, which resulted as follows:

Motion by Director May, seconded by Director Haberer

Mark It Smart

| Monroe

Chautaugua

| Orleans

Rochester

Seneca

| Ricci

Cattaraugs Haberer

Bassett

X Waine Lauderdale

AYES __ 12 NAYS

ABSENT___5

1, the undersigned Secretary of the Western Regional Off-Track Betting Corporation (“Western”) does
hereby certify that the above resolution was duly adopted by the Board of Western, that all Board
members had due notice of said meeting, the the meeting was in all respects duly held pursuant to Article
7 of Public Officers Law, that said meeting was open to the general public, and there was a quorum of

Board members present throughout the meeting.

IN WITNESS WHEREOF, | have hereunder set my hand as Secretary of Weéstern

February 2022.




RESOLUTION - #07-2022

WHEREAS, it is the corporate responsibility of the Western Regional Off-Track
Betting Corporation (‘WWestern”) to operate its Batavia Downs location in the most efficient

manner possible, while providing a comfortable experience to our patrons; and

WHEREAS, Western requires that a new walk-in cooler and walk-in freezer be
purchased and installed in the new warehouse facility at the Batavia Downs location: and

WHEREAS, Western has sent out an RFP requesting pricing for a new walk-in
cooler and walk-in freezer as per specifications provided and B&G Food Service
Equipment (“‘B&G”) was the lowest responsible bidder to purchase those items as set:
forth in the attached schedule to this resolution for the total amount of $49,175.00; and

WHEREAS, Staff recommends that the Board approves the purchase of the walk-

in cooler and walk-in freezer from B&G as set forth herein; now therefore

BE IT RESOLVED, that the Western's Board of Directors hereby approves the
purchase of a walk-in cooler and walk-in freezer from B&G in an amount not to exceed

$49,175.00; and

BE IT FURTHER RESOLVED, that an officer of Western is hereby authorized to

execute an agreement that reflects the Board'’s actions.

Respectfully submitted,
/ r
)C/ (v f ( -
"Edward Morgan Qhairman
Batavia Downs‘©perations Committee

Dated: February 24, 2022
Batavia, New York



WESTERN REGIONAL OFF-TRACK BETTING CORPORATION

The question of the adoption of the foregoing Resolution #07-2022 was duly put to a vote on roll
call, which resulted as follows: B & G Food Service Equipment

Motion by Director Morgan, seconded by Director Wam|

X Cattarauis Haberer

X il Chautauqua

Genesee Siebert

Bianchi

Orleans

_ Rochester Bassett

Lauderdale

AYES __ 12 NAYS ABSTAIN ABSENT__5

I, the undersigned Secretary of the Western Regional Off-Track Betting Corporation (“Western”) does
hereby certify that the above resolution was duly adopted by the Board of Western, that all Board
members had due notice of said meeting, the the meeting was in all respects duly held pursuant to Article
7 of Public Officers Law, that said meeting was open to the general public, and there was a quorum of
Board members present throughout the meeting.

February 2022. g,

IN WITNESS WHEREOF, | have hereunder set my hand as Sec etar);yNes rn this 24th day of

Secretary

")



RESOLUTION #08-2022

WHEREAS, Western Regional Off-Track Betting Corporation (“Western”)
purchases various products as needed to service the Food and Beverage Department

at the Batavia Downs Gaming facility on an as-needed basis; and

WHEREAS, Western invited bids for various items as set forth on the attached

schedule; and

WHEREAS, the Staff has compared pricing from various available vendors and
is recommending such items be purchased from W.B. Mason Co. Inc. (“Mason”) for the

period of April 1, 2022 to March 31, 2024; and,

RESOLVED, that the Board of Directors of Western approve the purchase of
various items as set forth on the attached schedule to this resolution in the total amount
not to exceed $150,000.00 from Mason for the period of April 1, 2022 to March 31,

2024; and further

BE IT RESOLVED, that an Officer of Western is authorized to execute any

agreement in furtherance of the Boards approval of this resolution.

Respectfully submitted,

C ) w7/ / \.\
Edward Morgan, Ohairman
Batavia Downs dperations Committee

Dated: February 24, 2022
Batavia, New York



WESTERN REGIONAL OFF-TRACK BETTING CORPORATION

The question of the adoption of the foregoing Resolution #08-2022 was duly put to a vote on roll
call, which resulted as follows: WEB Mason. Inc

Motion by Director Morgan, seconded by Director Lauderdale

Cattaraug Haberer

| Chautauqua

Genesee Siebert

X : . : ! | Monroe Bianchi

| Rochester Bassett

X . = i el P _ _ Seneca Ricci

X Waine Lauderdale

AYES ___ 12 NAYS ABSTAIN ABSENT___ 5

I, the undersigned Secretary of the Western Regional Off-Track Betting Corporation (“Western") does
hereby certify that the above resolution was duly adopted by the Board of Western, that all Board
members had due notice of said meeting, the the meeting was in all respects duly held pursuant to Article
7 of Public Officers Law, that said meeting was open to the general public, and there was a quorum of

Board members present throughout the meeting.
Secr: tar;tj Wi ster his 24th da{ of

Secretary

IN WITNESS WHEREOF, | have hereunder set my h
February 2022.




RESOLUTION #09-2022

WHEREAS, the Western Regional Off-Track Betting Corporation (“Western”) has
been the subject of media attention based upon unfounded allegations and an alleged

investigation of Western: and

WHEREAS, Western has previously engaged the Connors LLP Law Firm to
represent Western in its efforts to deal with any such allegations, including to interact with

any authority regarding such matters; and

WHEREAS, the Board of Western wishes to continue to use the Connors LLP Law
Firm to handle such matters in an additional amount not to exceed $75,000.00; and,

therefore be it

RESOLVED, that the Board of Directors of Western hereby approve the continued

utilization of the Connors LLP Law Firm to represent Western in an additional amount not

to exceed $75,000.00.

Respectfully Submitted,

A g —
{ 4 X i

Elliott Winter, Chairman
Personnel Committee

Dated: February 24, 2022
Batavia, New York



WESTERN REGIONAL OFF-TRACK BETTING CORPORATION

The question of the adoption of the foregoing Resolution #09-2022 was duly put to a vote on roll
call, which resulted as follows: Connors LLP

Motion by Director Winter seconded by Director Mo

Haberer

X Chautauiua
X _ Genesee Siebert

Bianchi

Winte

Orleans Morgan

Rochester

X Seneca Ricci

X | _ | Wayne Lauderdale

AYES __ 12 NAYS ABSTAIN ABSENT__ 5

, the undersigned Secretary of the Western Regional Off-Track Betting Corporation (“Western") does
hereby certify that the above resolution was duly adopted by the Board of Western, that all Board
members had due notice of said meeting, the the meeting was in all respects duly held pursuant to Article
7 of Public Officers Law, that said meeting was open to the general public, and there was a quorum of

Board members present throughout the meeting.
Secretar;ylve tern this 24th d

IN WITNESS WHEREOF, | have hereunder set my ha
February 2022.

of




RESOLUTION - #10-2022

- __eposr_-_.wagerlng-'_r '

. platform Wthh?...'
offers compr hensrve and customrzable mterachve products and advance deposit
wagermg, and ' :

REAS, the EBET Technologies, Inc, (EBET) provides a p

BE IT RESOLVED, that Westerii's. Board. o _
agreement With' EBET to provide a. p[atform toWestern. for its. online Wagenng as set forth
above: and per the attached agreement and

 BEIT FURTHER RESOLVED, that an
-enter mto such an.agreement that reﬂec:ts.:the'Bo__ rd's

Respectfully submitted;

MlcheHe Parmer-Garner
Branch Operatlons Commlttee

Dated: February 24, 2022
Batavia, New York




A DWW SER’V’i CIhS AL R'L"FMENT

-B'a:awa;NY 402(1 ('*cusmmm"; (eacha"z’mty" and'wnmwuty ihe "Parties”).

| WHI:RLAS _;.CUSI’GMI:R opcrc.ies a.ermn r‘xcmg propeities and/or ffatrdck

Tawgand

WHEREAS, CUSTOMER is leensed by the New York State Gamisg Commision
-(the "Cmunnssmn") to provide pari-riubiel and simuleasy wagering: and

WﬂL‘RL‘ASV COMPAI:\IY oifers corapretiensive: mid sastomizable interactive products.
and’ advanca depGSlt ‘wagering f"ADW“} serviees; and

_ ted by bhcable Iaw via CQTL&)HI ADW piatforms m‘zna“md .:mc meudd by .CIOMP&N ¥
-(th{. “ADW }?hltform“)* and

WHERP;A C‘UST@MLR (ic,sm.s ro n,cuv rmd QOMPA“J" " ;' insms Ao Ihmlsh me.




industry standard procedures, and the requirements of all applicable governmentsl laws, rules,
and regulations.

COMPANY reserves the right, in its discretion, 1o ametid the Services described inn Exhibit
A upon-reasenable notice to CUSTOMER 1o reflect: upgrades enhancements, and improvements
to the Services and the ADW Platformi and, in certain circurnstances, elimination or retirement or
‘replacement of ADW Platformfs) and its features {or provision of replacement features),

Section2.  IMPLEMENTATION.

Following full execution of this Agreement, COMPANY shall deploy the Services to the general
public, on-a schedule fo be agreed betweer the Parties. The implementation date for the Services
shall be the date the first live, non-test wager is accepted ‘through -the ADW Platform
(the "Implementation Date"). CUSTOMER acknowledges that performaiice by COMPANY
hereunder is necessarily contingent on CUSTOMER's prompt compliance with ifs ebligations and
satisfying all deliverables required in copnection with deployment of the Services.

Section3.  TERM. This Agreement shall be in full force and effect commending ‘on the
Effective Date and continue for a period of five (5) yéars, commencing on the Implementation
Date (the "Term"), unless sooner terminated or-extended as.provided herein,

Sectiond. COMPENSATION FOR SERVICES.

A.  Feds. Commencing on the Implementation Date and diring the Term,
CUSTOMER shall pay to COMPANY a fée for all pari-mutuel wager§ aceepted and processed
throughthe Services in an amount équal to-2.15% of the Adjusted Gross Handle (a8 defined herein}
processed through the Services (the "Services Fee"), “Adjusted Gross Hnndle”is delined as the
gross handle accepted through the Services, minus-cancellations and refunds:

B, Payment. The Services Fee shall be paid on a monihly basis as provided for in
Section 7 of this Agreement.

Section'5, COMPANY RESPONSIBILITY FOR COSTS. COMPANY shall be
responsible for all Equibase/Trackmaster fees. COMPANY reserves the right to pass on any
portion of these fees to CUSTOMER. COMPANY shall be solely respenmble for all operating
costs associated with the provision of the Services unless.otherwise agreed to in writing by the
Parties or as provided in this Agreement.

Section 6.© CUSTOMER RESPONSIBILITY FOR COSTS. Inaddition fo the fees set.forth
in Section 4 of this. Agreement, CUSTOMER shall be tespensible for all tote fees, interface fées,

video and replay streaming, age and location verification fees, simulcast fees, state taxes, licensing
fees, bonding premiums, and all other license- related: fées-and expenses required for CUSTOMER
1o offer the Services to its Acecount Holders, source market fees, surcharges, setflement fees,

banking:and payment processing fees, including fonding: chargebacks and associated fees, and the
cost of any other third-party services not specifically the responsibility of COMPAN Y, including-
the Domam Obhgatlons spemfled in Sectlon 10, ﬂmsc thlrd-parly fundmg servmcs pmwded by

Bo.th Partles ackn_o_wiedge and agree t_hat CUSTOML‘R s_hali b__f_: respon_mblc for caIl ccnter
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operations and customer care services, provision of marketing content for-the Site, hosting and
managing of Site homepage and associated content, the negotiation and execution of any and all
contracts with host tracks, and settlement services as may be necessary for the operation of the
Services:in accordance with applicable laws and regulations.

CUSTOMER shall pay COMPANY's costs and chiarges. for. any changes to the computer
software or hardware used in'the provision of the Services that are required due to a change in any
applicable law, regulation, or other governmental imposition- {"Regulatory Change"). The costs
and charges for Regulatory Changes shall be-computed o the basis of COMPANY's then-current
hourly rates or direct hardware cosfs.

Section7.  FUNDS, TRANSFERS AND REPORTS. ‘CUSTOMER and COMPANY shall
be jointly responsible for establishing and maintaining banking decounts for ADW AccountHolder
funds as may be fequired by applicable law. COMPANY shall have authority and résponsibility
to manage such accounts for the purposes of accepting and processing wagers and Accourit Holder
deposits via Third-Party Funding Services. '

On a monthly basis, no later than thirty (30) calendar days after the close:of the previous
month and receipt of COMPANY"s invoice therefor, the Parfies shall catise to be {ransferred via
ACH or other mutually agreeable method all amounts owed pursuant to this' Agrecinent. Eachy
Party shalt provide monthly reports to the other Parly as may be tequired for reconciliation
purposes, or upon reasonable request by either Party;

Section 8.  LICENSING, CUSTOMER shall be the ADW licensee for the conduct of ADW
as provided by this Agreement. COMPANY shall cooperate with CUUSTOMER!'s licensing efforts
required for CUSTOMER to conduct ADW within the State of New York, CUSTOMER shall be
solely responsible- for obtaining approvals from any horsemen's association(s), to the.extent
necessary. Both Parties shall assist in the preparation of any application and related documents,

‘business plan or proposal, appear at any hearings as may be reguired, provide reasonable
information;, and cooperate in any background inquiries related to such licenses and approvals.

CUSTOMER_ shall be re_sponmblc for-all bonding premiums and fees incurred in relation o such
licensing and approval processes.

Maintenance of the nécessary licenses and apptovals from the Commission fo accept ADW
wagers from New York residents and residents of other states, if applicable is a precondition to
COMPANY's performance of its obligations under this Agreement. The Parties acknowledge and
agree that the Implementation Date as set forth in this Agreemeént is sitbject to the Parties obtaining
all necessary ficenses and approvals from the Commission and other regulatory authorities, as
applicable.

Section 9. EXCLUSIVITY. CUSTOMER acknowledges that COMPANY may engage in
other ADW operations and shall be free to contract for similar serviees to be performed for other
enfities. During the Term, COMPANY shall be the exclusive provider of the Services and
CUSTOMER shall not contract with any ADW service provider otlier than COMPANY or
promote any ADW services or websites other than those operated or provided by COMPANY or
its affiliztes. CUSTOMER will not permit or endorse any adverlising or promotion of any kind of
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account wagering services other than those approved by COMPANY. The restriciions described
in this section shall not restrict or imit CUSTOMER from engaging in phone wagering.

Section 10. PROPRIETARY RIGHTS.

(a) COMPANY owns or has the legal right to use, ail technology pertaining to the
provisions of the Services, including but not limited to. saﬁwaru relating to the Services, free and
clear of all liens and encumbrances and without infringing on the proprietary rights of any third
party. All information. (éxcept CUSTOMER's Account Holder list (the "Customer. List") and
Confidential Information regarding Accourit Holders), know-how, equipment, programming,
software, patents, trademarks, GOpynghts trade secrets, plans, drawirgs, specifications and
documentation of COMPANY, and all other property of COMPAI__\'{Y real or personal, tangible or
intangible, of any nature whatsoever, used or developed by COMPANY in the course of the
performance of this Agreement, including, without limitation, the Equipment and Software
furnished with the Services, shall be and remain the sole propetty of COMPANY and neither
CUSTOMER nor any other party shall have any proprietary interest therein. CUSTOMER shall
furnish and own exclusively the rights to any Internet. domain names.associated with the Services,
including the Site (collectively, "Domain Nam ¢"), and shali be responsible for; (iyany associated
registration or payment of reégistration fees; (ii) registtation and cost of al} SSL certificates; (i)
Domain Name verification processes; and (iv) all Domain Name ‘maintenance and/or rencwal fees
(collectively the "Domain Obligations"). CUSTOMER shall designate COMPANY as an
administrator of any Internet Domain Namies as igcessary in gonnection with the provision of the
Services. CUSTOMER's failure to perform the Domain Obligations shall result in a suspension
of the:Services. CUSTOMER may request that COMPANY perform the Domain Obligations and
COMPANY, to the extent it has the capability to do so, may petform the obligafions al a
commercially reasonable price.

(b)  All informiation (including the Customer List and Confideniial. Information
regarding Account Holders), know-how, équipment, programming, software, trademarks, trade
secrets, performance data, plans, drawings, specifications and decunientation of CUSTOMER, and
all other property of CUSTOMER, real or personal, tanglble or intangible, of any nature
whatsoever, used or developed by CUSTOMER in the coutse of performance of this Agreement,
including, without Hmitation the Customer List-and othier Confidential Information about Account
Holders, and wagering data generated by the Services, shall be and remain the sole property of
CUSTOMER, and neither COMPANY nor any other party shall have any proprietary interest
therein. COMPANY agrees that the Customer List shall be and remain the sole property of
CUSTOMER, COMPANY further agrees that the Customer List' shall not bé shared by
COMPANY: with any third party and/or used by COMPANY forany reason.

Section 11. INTELLECTUAL PROPERTY,

{(a) COMPANY agrees to defend at its own cost and expense all-intellectual property
infringement claims. or intellectual property litigation (including any claim for damages or
royalties which may be made-or instituted against CUSTOMER, or to which CUSTOMER may
be a party), based upon or by reason of the installation-and operation of the Setvice, uncombined
with any equipment or device not fumished or required by COMPANY, and to indemnify and save
CUSTOMER harmless apainst any damages or Liability incurréd orsustained by CUSTOMER by
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reason of any such.intellectual property claim or litigation, CUSTOMER shall notify COMPANY
promptiy in writing of any claim of infringement for which COMPANY is respoiisible, shall
cooperate with COMPANY in every reasonable way to facilitate the defense of any such claim
‘and shall allow COMPANY to have sole control of the defense of any such-claim, snit or canse of
action and all negotiations for the settlement or compromise thereof. Should any of the Service
become or in COMPANY's opinion be likely to become the subject of a claim for infringement,
COMPANY shall at its own expense and option, either procure for CUSTOMER the right 1o
continue using any component of the Service or replace the same with a non-infringing alternative
with the same functionality or mochfy the Service so that it becomes nopsinfringing; provided,
however, if any equipient or software is replaced or niodified such replacements or modifications
shall result in equally svitable substitute equipment. This Section 11 shall survive cancellation or
termination of this Agreement.

(b) THE FOREGOING STATES THE SOLE AND EXCLUSIVE LIABILITY OF
THE PARTIES HERETO FOR INFRINGEMENT OR THE LIKE OF PATENTS,
TRADEMARKS, TRADE SECRETS, AND COPYRIGHTS, WHETHER DIRECT OR
CONTRIBUTORY, AND IS IN LIEU OF ALL WARRANTIES, EXPRESS, IMPLIED,
OR STATUTORY IN REGARD THERETO, INCLUDING WITHOUT LIMITATION,
THE WARRANT AGAINST INFRINGEMENT SPECIFIED IN THE UNIFORM
COMMERCIAL CODE.

Section 12. CONFIDENTIALITY, Each Party shall in all respects honor and maintain the
confidentiality of such confidential or proprietary information. as may be disclosed by the other
Party, and shall niot use or disclose to others any such information, except for purposes of
performing this Agreement. Confidential Information shall not include information inthe public
domain, rightfully acquired from a third party, already known ot independently developed without
breach of this Agreement. Both Parties acknowledge that, for the purposes of this Agreement,
"Confidential Information” includes the Customer List and all information regarding Account
Holders, their personal information, and wageritig activity (including naive, address, phone
number, email address, login name, password, Social Security nuritber, banking information, and
account balance). Accordingly, each Party shall nse iis best efforts to restrict access to such
Confidential Information and will use security procedures that will minimize the risk of theft ar
unauthorized use of such information. Each Party shall hold ali such Contfidential Information in
confidence and shall only disclose such information to its authorized personnel and.agents with a
néed to-know such information, and take all reasonable precautions to prevent disclosure to other
parties. Each Parly acknowledges that such information may be disclosed to regulatory authorities
in various jurisdictions or any other federal, state, or local governmental‘entity as-may be required
by law.

Section 13, COMPLIANCE WITH LAW.

(a) Each. Party spec:ﬁcally acknewledges that the other Party is subject to the wagering
and licensing requirenients of various jurisdictions and is obliged to take reasonable efforts to
delermine the suilability of its business agsociates, Each Parly aprees to cooperate fully with the
other Party in providing it with any information (whlch shalf be. kept confidential), of whatever
nature, that such Parly deems riecessary or appropriate in assuring itself that the other Party
possesses the good character, honesty, integrity, and reputation applicable to those-engaged in the
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wagering industries and speeifically represents that there is nothing and there will not be anything
in such Party's background, history, of réputation that would be déemed unsuitable under the
standards applicable to the wagering industries. If, during the term of the Agreement, a Party is
notified by any regulatory agency that the conduct of business with the other Party will jeopardize
that Party's license or ability to be licensed of if either Par(y reasonably concludes that the other
Party fails to meet the above criteria, it shall be a material default of this Agreement.

(b)  Bach Party will comply with all federal and state laws, including, without
lunnauan those related to. wageéring, financial and anti-maney latundering, and the Interstate Horse
Racing Act-of 1978, as amended.

(¢} EachParty, atits own cost and expense, shall procure and keep in force all permits
and licenses required by law that are necessary in order to permit it to discharge its cbligations
under this Agreement and shall comply with all applicable laws and regulations.

(&) -Each Pfarty shall keep and maintain proper records and books of accounts and make
trie and complete entries therein of all appropriate information relating to the operation
of wagering,

(e)  Each Party will comply with any cease and desist order issued by any State or
federal regulatory agency and will immediately inform the other Parly of dny cease and
desist order.

()  Each Party to this Agreement shall bear the sole responsibility for all legal
consequences arising from its breach of this Agrcement and will maintain any such license andfor
approval required by their respective governing bogdies.

Section 14. INSPECTION AND AUDIT RIGHTS. Upen ten (10) days' written request,
either Party or its representative shall be permitted, at such Party's sole-expense, the right to-audit.
and review the financial records and all related supporting documentation of the other Party as
they relate to this Agreement during regular business hours, ‘provided however, that no audit {other
than the first andit) may be conducted less than one (1) year after the previous-audit.

Section 15. DISCLAIMER OF IMPLIED WARRANTY. COMPANY warrants that the
Services provided hereunder shall be provided in a professional manner free of neglect-or willful
misconduct. COMPANY does.siot represent or warrant that the Services will- be entirely free from
error or defect, nor shall COMPANY be deemed in breach of this Agreement due to or resulting
from errors or defects from any third party or for any cause related to services er informatjon
provided by such third parties, or acts or neglecl of CIUSTOMER, its-agents or employees, ot of
any third party, or from any other cause not within the-control of COMPANY. COMPANY hereby
disclaims to the fullest extent authorized by applicable law any:and: all warranties, whether express
or implied, including any implied warianties of merchantability or fitness for a particular purpose,
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and specifically disclaims any represeniation or wartanty that the Services provide or assures
compliance with federal or state anti-money laundering or financial teporting laws,

Settion 16. REPRESENTATIONS OF COMPANY: COMPANY acknowledges * and
represents that:

(@ it has not been induced to enter inte this Agreement by any representations. or
statements, ozl or written, not expressly contained hereini or éxpressly incorporated by reference;

(b)  neither the execution nor the delivery of this Agreement, nor the performance of
the Services contemplated hereunder will conflict with or caise a breach of any of the terms and
conditions of, or constitute a default under, any agréement, license, permit or otherjnstrament or
obligationy by which COMPANY isbound or conflict with any state or federal law;

(¢) COMPANY has full power, authorization, and approval {o enter into this
Agreemient and to carry out its obli gation hereunder;

{d)  the parties executing this Agreement on behalf 6f COMPANY are fully authorized
to do so; and

(e)  there is no litigation in progreéss-or kaown by COMPANY 16, be threatened. that

could have a material adverse effect on the fransactions contemplated by this Agréement,

Section17. REPRESENTATIONS OF CUSTOMER. CUSTOMER acknowledges and
represents that;

(@) it has not been induced to enter into this Agreement by any representations or
statements, oral or written, not expressly contained herein or expressly incorporated by referénce;

(b}  neither the execution nor the delivery of this Agreement, nor the performance-of
the services contemplated. hereunder will conflict with or canse a breach of any of the terms and
conditions of; or constitute a default under, any agreement, license, permit or-other instrument or
obligation by which it is bound or conflict with-any state or fedéral law;

(©) it has full power, authorization, and approval to enter info this Agreement and to
carry out their obligation hereunder;

(d) the parties executing this Agreement on behalf of CUSTOMER are fully authorized
to do so; and '

() there is no litigation in progress or known by CUSTOMER 1o be threatened, which
could have a material adverse effect on the iransactions contemiplated by this Agréement.

Section 18, DEFAULT.

{a} By CUSTOMER. In the event CUSTOMER: (i) fails to pay any of the
compehsation, charges or costs when due and such faifureis nol corrected within five(5) beisiness
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days after receipt of COMPANY's written notice. of a monetary defanlt, or (ii) fails to perforni or
abide by any of the material covenants and agregmenls on its part t6 be performed as required
under this Agreement, and such failure shall not be corrected within thirty (30) calendar days after
receipt of COMPANY's written notice of such hon-monetary default; then COMPANY may, in
addition to any other remedies i it may have at law or equity:

6] withhold the Services-entirely, without liability to COMPANY for any damages-of
any nature whatsoever, except as provided in Section 22 of this Agreement until such time
as the breach by CUSTOMER has been cured; or

(ii)  terminate this Agreement, effective on the date specified in written notice to
CUSTOMER. of such. termination, whicl date shall be riot less thanthirty (30).calendar
days from the date of the notice, and be released and discharged from any and all liability
or obligation hereunder.

(b) By COMPANY, In the event that COMPANY shall materially default in the
performance of any provision' of this Agreement; and such defailt shall not be cured within a
period of thirty (30) calendar days after written notice is 1c_cuved__ by COMPANY specifying such
default, then CUSTOMER may terminate this Agreement by delivering to COMPANY writlen
notice of such termination.

(c) In the event of any termination of any approval or license that either Party 1o this
Agreement is required to procure and maintain, or in-the event.that gither Party: (i) is ordered or
réquired by any regulatory authority to terminate this Agreement; (ii) is advised in wriling by a
regulatory authority that a license, permit, or approvals required for the conduct of its business
may be in jeopardy as a result of this Agreement; or (iii) is affecied by & change in existing
regulation or law making it commercially impracticable to continue without modification 1o this
Agreement, then the: Parly so ordered, notified, or affécted may deliver written notice of same to.
thie other Party, and if the facts underlying the order or notice cannot be cured within thirty (30)
calendar days, the other Party shall have the right to terminate this Agreement at the end of the
thirly (30)-day period.

(dy  Ifeither Parly beconies insolvent, ceases to do business as'a going concern, {iles or
has filed against it a petition in bankruptcy or for arrangement or reorganization, or has a receiver
appointed it, then the otlier Party may clect to terminate this Agreement by prowdmg not less than
thirty (30) calendar days' prior written notice.

(@) Upon expiration or-termination of this. Agreement: (i} each Party shall return all
propetty belonging to the other Party; (it} the Parties shall exchange all information necessary for
a final réconciliation of amounts due hercunder; (iii) COMPANY shall iransfer to CUSTOMER
the Customer List and related Confidential Information regarding Account Holders as
CUSTOMER reasonably instructs; (iv) no later than ﬂnr{y {30) calendar days after expiration or
‘termination, settlement of all outstaniding fees and sums dhie undetr this Agréement shall be made;
and (v) COMPANY shall cooperate in transitioning CU STOM&R'&_, ADW _Qper_a_t_lon_as_re_as_gnably
requested by CUSTOMER; provided that CUSTOMER. shiall reimburse COMPANY for 2l costs
incurred by COMPANY in connection with such transition,
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Section 19. ARBITRATION. Except for actions by COMPANY to. collect sums due to
COMPANY, as to which COMPANY may elect to waive arbitration and to bring suitin any court
of competent juiisdiction having personal jurisdiction over CUSTOMER or its propérty. any
controversy or elaim not resolved by the Pasties arising out of or relating to this contract, or the
breach. thereof, shall be seitled by arbitration in accordance with the Rules of the American
Arbitration Association. Venue for the condiret of the arbitration shall be New Haven, Connecticut,

except that, at the direction of the arbitral tribunal or with the consent of the Parties, particular
hearings in aid of such arbitration may be held in other places. The arbitral tribunal shall render its
reasoned award on any claims and counterclaims within six (6) months aftér the filing of a demand
for arbitration, Judgment upon the award rendered by the Arbitrator(s) may be entered in any court
having Jurlschct;on thereof. The Parties expressly agree 45 a term of their agreement to-arbitrate:
that the factual findings of the arbitral tribunal shall be final absent manifest or material error and
rulings on guestions of law or mixed questions of fact and law shall be reviewed under the "“clearly
etroneous” standard of review and not'under a "manifest disregard ‘of the law"* or other standazrd,
notwithstanding federal, state, or commonwealth decisional or other law conceming such
standards to the contrary,

Scction 20,  INDEMNIFICATION. Bach Party to this Agreement shall dafend, as its sole
responsibility, any claim, suit or proceeding brought against the other Paity to this Agreement
insofar as such claim, suit or proceeding is based upon a claimy by a‘third party alleging facts or
circumstancesthat, if true, would constitute a breach of any covenant, represéntation or warranty
of such indemnifying Party set forth ‘in this Agreement, prowded that the Party entitled. to
indemnity gives written notice of any ¢laim, sult or proceeding promptly upon first learning of
same, and provides the indemnifying Party, at no ‘cost, with such assistance-and cooperation as the
indemnifying Party may rcasonably request in the defense thereof, The provisions of this Section
20 shall-apply to any such claim, suit or proceeding, regardiess of the jurisdiction, veniue, tribunal,
and/or-goverring law. The indemnifying Parly shall pay any damages, costs, and/or ﬁnes (to the
extent that such payment of fines is not held by a-couit of competent jurisdiction to be either iliegal -
or against public policy) assessed against the Party entitled to indemnity (or paid or payable by
such Party pursuant to a settlement agréement or an'y other resolution, formal or informal, provided
that such settlement agreement or other resolution 15 approved by the mdc,mmfymg Party, which
approval shall not be unreasonably withheld or delayed) in connéction with sueliclaim, suit or
proceeding. The indemnifying Party shall indemnify and hold the: Party entitled to indemnity
harmless from and with respect to any such loss, damage, and/or fine (mcludmg reasonable
attorneys fees and costs). CUSTOMER hereby acknc:wiedge that any claims by any horsemen's
association, racing commission, host track (as that term is used in the racing industry), or any
former ADW service provider shall be subject to-this right of. indemnity described above.

Seetion 21. LIMITATIONS OF LIABILITY.

(@) COMPANY’s total cumulative liability in connection with this Agreement, whether
in contract, tort, or otherwise, will not exceed the amount of Five Thousand Dollars and ?' erp Cenls
($5,000.00) per each annual period béginning on the Implementation Date.

(b)  Neither Party will be liable to the other Paity for any incidental, indireet, special,
exemplary, or consequential damages including, but not limited to, time, savings, goodwﬁl or
cost of replacement goods or services, whether foreseeable or unforeseeable, that may ‘arise out of

4812.8299-6182,v, 5



or in connection with the subject matter of this Agréement, régardless of theory of liability, cven
if such damages were foreseeable,

Scetion22. FORCE MAJEURE, Neither Party shall be liable in-damages or have the right to
terminate this Agreement for any delay or default in-performing hereunder if:such defay of default
is caused by conditions beyond its control including, but not limited to acts of nature, Government
restrictions {inchuding the denial or cancellation of any export-of- other necessary license), wars,
communications, power, and electronic failures, including common carrier failures, Internet
service provider disruptions, insurrections, and/or any other cause bey ond the reasonable conirol
of the Party whose performance is affecied. Neither Party shall be liable for any failure of delay
in-performance under this Agreement to the extent said failures or délays are proximately caused
by causes beyond that Party's reasonable control and oecwrring without-its fault or negligence,

including, without limitation, failure of suppliers, subcontactors; banking: institutions, and
carriers, or that Party's failure 1o substantially meet its performance obligations under this
Agreement, provided that, as a condition to the claim of nonliabilily, the Party experiencing the
difficulty shall give the other prompt wriltten notice, with fiill details following the occurence of
the cause relied upon,

Section 23. RELATIONSHIP OF PARTIES, Fach Party.. acknowiedges and agrees that
COMPANY is an independent ¢ontractor and is not to be considered a pariner, joint venture; or
employee of CUSTOMER for any purpose whatsoever underthis Agreeinent.

Section 24. THIRD-PARTY BENEFICTARIES, Each Party acknowledges and agrees that
there are no third-party beneficiarics to this Agreeinent.

Section 25, WAIVER, The waiver by either Party of aiy right hereander shall not be deemed
z waiver of any other right hereunder. Any waiver, amendment or other modification of any
provisions of this Agreement shall be effective only if in writing and signed by the Parties.

Section 26. NOTICE. Allnotices or communication hereunder shall be given to'the respective
Parties hereto in writing and shall be sent through the United Postal Service by Registered or
Certified mail, return receipt requested, to the address stated below of to such other address as
either Party shall designate by written notice to the other Party.

TO COMPANY:

eBet Technologies, Inc.
Attn: President

One Hamden Centet

2319 Whitney Ave,, Ste. 53-A
Harnden, CT 06518

with a.copy to:
Global Tote US, LLC

At Legal
One Hamden Ceriter

. 10
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2319 Whithey Awve,, Ste. 5-A
Hamden, CT 06518

TO CUSTOMER:

Batavia Downs Gaming Western Regiorial OTB
8315 Park Rd. Batavia, N'Y 14020
_Attn.: Henry Wojtaszek, CEO and President

Scetion 27.  ASSIGNMENT. No Party may assign iis rights or delegate its obligations
hereunder, either in whole or in part, whether by operation of law oz otherwise, without the prior
written consent of the other Party; which shall not ‘be uireasonably withheld. Any attempted
assignment or delegation without such written consent will be void. Gonsent shall not bie required
in the event of an assignment to a direct subsidiary or affiliate made solely for the purposes of
internal corporate restructuritg or as a requirement of any licensure process.

Section 28. INTEREST AND ATTORNEYS' FEES. If any sums due pursuant to this
Agreement are not'paid timely pursuant to the terms hereof, interest dt the rate of two percent (2%)
over LIBOR calculated daily based upon a 360-day vear or to the extent allowed by law, ifless,
starting from the day immediately following the due date shall be imposed on siuch amounts. In
addition to any other relief awarded, the prevailing Party in any action arising out of this
Agreement shall be entitled to its reasonable attorneys' fees and costs.

Section 29. ENTIRE AGREEMENT. This Agreement, including all exhibits which are
incorporated herein by reference, constitutes the entire agreement between the Parties with regpect
to the subject matter hereof, and supersedes and replaces all prior and contemporaneous
understandings or agreements, written or oral, regarding such subject mattcr:;

Section 30. GOVERNING LAW AND J.URISDI’.CTION. This Agreeinent shall be
governed, controlied and interpreted by the laws of the State of New York. .Any action at law or
in equity arising under this Agreement shall be filed only in an appropriate State or federal court
located in the State of New York. Each Parly hereby consents and -submits to the personal
jurisdiction of such courts for the purpose of litigating any such action,

il
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}ZN WI’I‘NESS WHLRLOP the Parilﬁ‘i hereto-have ekecdted: *’{us Agreement aa of thie -

Effectwe Date

ABYRG200E2, 0.5

By />Q%L‘

'I‘BLT'ILLH’\E{}LO{JIHS NG

'm-w__,,_.

Name: James D, Blrney
Tiile, Officer/Tréasurer

1



EXHIBIT A
SERVICES
1) Digital Wagering Platform
The Digital Platform will include the principal features-and funcuonaht} described in this
paragraph 1, The Digital Platform will be upgraded from time to-time as COMPANY continues

to enhance and improve the service.

A, White label wagering platform branded to CUSTOMER. Specifications with-graphic design
elements, including logos and color schemes, 1o0-be provided by CUSTOMER.

B. Software license for Digial Platform. betting framework, including software maintenance
and upgrades.
C. Digital Platform features include the following;

(&) Data and Information
» Race card information (runner pumber, horse name, driver/jockey, tainer,
owner information, post position)

o MTP
e Pool totals
e Changes.

¢ Placed and settled wagers
¢ Raceresuits
o Balance updates

(b)  Wager Pad
» Customer upseliing ability (additicnal wagers/same runaets)
Default and customizable bet amounts
Bet Queue
Oddsboard
Maltiple sereen display for live video and race replays
Online store for purchasc of handicapping-related items (programs, recap
sheets)

{c)  Wagering Interface Widgets
e Upcoming Raccs
Tracks
Top pools
Carryovers
Active and Complete Wagers

4812-0259-8182,v. 5



(d)  Account Functions
e Account/profile management
»  Wagering account funding/withdrawal services
o Wager and account transaction histories

D. Back Office Administration. Includes tools to permit CUSTOMER to manage-and deploy
content for the Digital Platform including information, promotions, messages, and
downloadable PDF information,

4812-9299:8182, v. 5



EXHIBIT R
THIRD-PARTY FUNDING SERVICES
During the Term, COMPANY shall make available-to CUSTOMER Third-Party Funding Services

for the ADW Platform provided by third parties (each, a- "Funding Option Vendor") set forth in
Schedule ] to this Exhibit B (each, a "Funding Option™).

Each Funding Option shall be implemented on a schedule to be agreed between the Parties
following the later date of: (i) CUSTOMER's execution and delivery of any agreements or
documentation required by COMPANY or the Funding Option Vendor; or (i) receipt of all
necessary approvals from the Commission or other regulatory authority.

Funding Option processing fees charged by COMPANY ag set forth in Schedule 1, if any
("Processing Fees"), shall be settled in accordance with the Section 7 of the Agleemcnt In
addition to payment of the Processing Fees, CUSTOMBR shall reimburse COMPANY for; (1}any
fees, fines penalties, or other charges, :mposed on COMPANY by a Funding Optiosi Vendor as‘a’
result of any violation of the Funding Option terms by’ CUSTOMER. or CUSTOMER's Account
Holders or any improper or illegal use of the Funding Option by CUSTOMER or CUSTOMER's
Account Iolders; and (if) Funding Option ch'irgeback gmounts charged to COMPANY
COMPANY reserves the right to suspend or terminate CUSTOMER's access to the F unding Optmn
for failure to cure any nonpayment of sums owed to COMPANY after receipt of notice and a
request to cure by COMPANY.

1f, by reason of its use of the Funding Option, CUSTOMER . is assessed or has imposed or levied
upon it any tax-or fee by any governmental authority (including, but not limited te, sales or use;
transfer, excise, intangible, property, and similar taxes and duties), CUSTOMER agrees to provide
COMPANY wuh adequate documentation that such taxes orfees liave been paid. CUSTOMER
shall reimburse. COMPANY should COMPANY be charged for any verified tax obhgatu)n of
CUSTOMER. CUSTOMER shall hold COMPANY harniless from all claims and liability arising
from any faifure to report or pay such taxes,

'COMPANY reserves the tight to evaluate CUSTOMER's usage and transaction history of the
Funding Option from time-to-time at its own discretion, Upon thirty (30} days' advance written
notice, COMPANY reserves the right to modify the fee structure or other conditions of any
Funding Option. CUSTOMER acknowledges that COMPANY's proviston of the Funding Option
toc CUSTOMER is not guaranteed, and is subject to the avatlability -of the Funding Option to
COMPANY by Funding Option Vendor, In the event that Funding Option Vendor terminates,
removes, or otherwise no longer makes-its services available to COMPANY, COMPANY shall
have no further obligation to provide the Funding Opiion to CUSTOMER.

New Funding Options may be made available by COMPANY 1o its customers, including
CUSTOMER, from time to time. Deplovment of any new- Funding Option shall be contingent
upon: (i) execution of a written amendnient to-this Agreement by the Parties séiting forth the terms
of such Funding Option, intluding deployment timeframe(s) and associated fees, if any; and
(i) recmpt by CUSTOMER of approval(s) for the Fundiig Option by the Commission, and
provision of evidence of such approval to COMPANY,

4812:9299-8182, v. §



ACH
Funding Option:

Description:

Account Holder Fees:

Processing Fees;

Card Services
Funding Option:

Descriptiom:

Account Holder Fees:

Processing Fees:

4812-9299-8182, v. 5

SCHEDULE 1
FUNDING OPTIONS

Autornated Cleaiing House ("ACH")

ACH permits Account Holders 1o make deposits to and
withdrawals from wagering accounts via the ACH electronic
network for finasicial transactions.

The Account Holder is charged at-the thne of the transaction
One Doliar ($1.00) For Each. Wagermg Accountdeposit, and
Two Dollars ($2.00) for-each wagering account withdrawal
initialed via ACH. In the event a transaction is dishoriored
by the Funding Option provider due to insufficient funds or
for any other reason, the Account Holder will be charged
Fificen Dollars ($15.00).

Nao fee is charged by COMPANY to CUSTOMER for accéss
to the Funding Option,

Credit and debit card funding

Credit and c_iebit card financial _'_trai_i's"at_-;t'ion services that permii Account
Holders to- add funds fo their wagering accounts using VISA and
MasterCard credit or debit cards.

The Account Holder is charged a fransaction fee equal to: four and

one-half percent (4.5%) of the requested deposit amount for deposits
initiated via the Site. Fees are deducted from the dep031l amount af the
time of the. fundlngftransfcr Additiondl fees may be charged by the
cardholder's issuing bank. In the event a transaction is returned ot charged
back by the funding processor due to insufficient funds or any otlier reason
the account holder will be charged Twenty-six Dollars ($26.00).

No fee is charged by COMPANY 1o CUSTOMER for access to the
Funding Option.

Schedule 1-1



PavyNearMe
Funding O ption:

Description:

Account Holder Fees:

Processing Fees:

4812-9289-8182, v. 5.

PayNearMe

PayNearMe is a service that permits Account Holders to use
cashat 7-Eleven and Famﬂy Dollar locations to add funds fo
wagering accountis using-a PayNearMe PayCode sent 1o the
account holder. The PayNearMe PayCode mhay be printed of
accessed via miobile app and presented in person at the
participating location.

Fees asseciated with use of the PayNearMe service as in
effect from time to time, are collected from the Account
Holder at the time.of the transaction. COMPANY chargesa
procéssing. fee of One Dollar ($1.00) per transaction for use-
of the. Fundmg Optmn 10 add cash to wagering accounts,

which processing fee is collected from the Account Holder
at the time of the transaction.

No fee is charged by COMPANY to CUSTOMER for access
io the Funding Option.

Schedule 1-2



WESTERN REGIONAL OFF-TRACK BETTING CORPORATION

The question of the adoption of the foregoing Resolution #10-2022 was duly put to a vote on roll
call, which resulted as follows: EBET Technologies, Inc.

Motion by Director Bassett seconded by Director Bombardo

Haberer

| Chautauqua

Genesee Siebert

Monroe Bianchi

X Orleans Morgan

X Rochester Bassett

X Seneca Ricci

X Waine Lauderdale -
AYES __12_____ NAYS ABSTAIN ABSENT__5

I, the undersigned Secretary of the Western Regional Off-Track Betting Corporation (“Western”) does
hereby certify that the above resolution was duly adopted by the Board of Western, that all Board
members had due notice of said meeting, the the meeting was in all respects duly held pursuant to Article

7 of Public Officers Law, that said meeting was open to the general public, and there was a quorum of
Board members present throughout the meeting. ;E

%lary Western this 24th day
X Vq

/ j / Secretary )

IN WITNESS WHEREOF, | have hereunder set my han
February 2022.

|

S



RESOLUTION #11-2022

WHEREAS, the Western Regional Off-Track Betting Corporation (“Western”) has
previously engaged the law firm of Hodgson Russ to represent Western in regards to an

ongoing personnel matter, as well as ofher related areas,; and

WHEREAS, Western wishes to continue to engage Hodgson Russ to represent
Western in its efforts to deal with any such personnel matters, including defending
Western against any and all claims or actions brought against it, and to provide a legal

defense to any such claim: and

WHEREAS, Western wishes to continue to engage Hodgson Russ to provide legal
services to Western in the additional amount of $75,000.00; and now be it

RESOLVED, the Board of Directors of Western wishes to continue to engage the
law firm of Hodgson Russ to provide such continued legal services in an addlt;onal

amount of $75,000.00.

Respectfully Submitted,
. ,4 / 1|l~ .'\__

Elllott Wlnter Chalrman
Personnel Committee

Dated: February 24, 2022
Batavia, New York



WESTERN REGIONAL OFF-TRACK BETTING CORPORATION

The question of the adoption of the foregoing Resolution #11-2022 was duly put to a vote on roll
call, which resulted as follows: Hodgson Russ

Motion by Director Winter seconded by Director Bombardo

Cattaraugs Haberer

Chautauqua

Genesee Siebert

Monroe Bianchi

Orleans

Rochester

Seneca Ricci

X Waina Lauderdale

AYES __ 12 NAYS ABSTAIN ABSENT___5

I, the undersigned Secretary of the Western Regional Off-Track Betting Corporation (“Western”) does
hereby certify that the above resolution was duly adopted by the Board of Western, that all Board
members had due notice of said meeting, the the meeting was in all respects duly held pursuant to Article
7 of Public Officers Law, that said meeting was open to the general public, and there was a quorum of
Board members present throughout the meeting.

IN WITNESS WHEREOF, | have hereunder set my hand cretary ﬁ Wls 24th day of

February 2022.

Secretary



RESOLUTION #12-2022

WHEREAS, as part of its ongoing patron -attraction and retention program,
Western Regional Off-Track Betting Corporation (“Western”) contracts with local venues
to provide entertainment event tickets for a certain level of our patrons, as well as for

special promotions; and

WHEREAS, Western was provided an opportunity to purchase a block of six (6)-
tickets from Riviera Theatre (“Riviera"} for the 2022 season in an amount not to exceed
$20,000.00; and

WHEREAS, as part of the arrangement, Western would be provided on site
advisement, as well as advertising on the back of each Riviera event ticket throughout

the 2022 season; and

WHEREAS, Staff recommends that Western enter into an agreement with Riviera
for the puichase of a block of six (6) tickets for the 2022 season at an amount not to .
exceed $20,000.00; and therefore

BE IT RESOLVED, that the Board of Directors of Western hereby a_pproﬁes the
purchase of a block of six (6) tickets from Riviera for the 2022 season in an amount not
to exceed $20,000.00; and further

RESOLVED, that the Board of Directors of Western hereby authorizes an officer

of Western to execute an agreament with Riviera in furtherance of this resolution.

Respf ctfuily subm

Susan May, Chairperson
Advertising & Promotions Committee

Dated: February 24, 2022
Batavia, New York



WESTERN REGIONAL OFF-TRACK BETTING CORPORATION

The question of the adoption of the foregoing Resolution #12-2022 was duly put to a vote on roll
call, which resulted as follows: Riviera Theatre

Motion by Director May seconded by Director Horton

Haberer

Uambp
i1

-- Monroe Bianchi

PR DM RO Wi oo o

Rochester

| Lauderdale

AYES __ 12 NAYS ABSTAIN ABSENT___ 5

I, the undersigned Secretary of the Western Regional Off-Track Betting Corporation (“Western") does
hereby certify that the above resolution was duly adopted by the Board of Western, that all Board
members had due notice of said meeting, the the meeting was in all respects duly held pursuant to Article
7 of Public Officers Law, that said meeting was open to the general public, and there was a quorum of
Board members present throughout the meeting.

IN WITNESS WHEREOF, | have hereunder set my han ecretary es rn his 24th day of
February 2022.

Secretary/



 RESOLUTION #13-_2_02.2

_ WHEREAS as part of its ongomg patron attraotron and retention program :
'Western Regronal Off-Traok Bettmg Corporat;on ("Western") purchases varrous-_.

' promotrona! ltems that are glven avvay to patrons of Batavra Gammg, and

) WHEREAS Western has sent out an RFP requesting pr:olng for Buffaio Brllsii.'_:- L
'gloves and Buffato Bltls galter and Markwlt-Smart !nc (“Smart”) was the Iowest:

respon8|ble btdder fo purchase those rtems as set torth rn the attached sohedute to thlsf'

_ resolutton

WHEREAS Staff requests that the Board approve the above referenoed purchase-
' of Buffalo Bll[s g!oves and Buffato Brlls gaiter to be used as promotlonai ltems from Smart;_i B
to be grven away to vanous patrons of Batavra Gamrng in an amount not to exceed each :

'of the specnf ic amounts set forth in the attaohed sohedule and in the total amount of

-$2‘I 600 OO and therefore

BE IT RESOLVED that the Board of Dlrectors of Western hereby acknowledges-'_
- and approves that Western enter into & serres of purohase agreements wrth Smart for the.'_
purc:hase of Buffalo Brlis gloves and Buffalo Bllls gaiter to be glven away to varlous':
patrons of Batavra Gammg in the total amount of $21 600 00 and further -

_ RESOLVED that the Board of Drreotors of Western hereby authonzes an oft‘ tcer

: of Western to. execute any such agreements 1n furtheranoe of thls reso[utron

Susan Mav, Chatrperso k ‘
Advertrsrng &. Promotrons Committee

- Dated: February24 2022
S - Batavia, Nevaork



WESTERN REGIONAL OFF-TRACK BETTING CORPORATION

The question of the adoption of the foregoing Resolution #13-2022 was duly put to a vote on roll
call, which resulted as follows: Mark It Smart

Motion by Director Ma _ seconded b Director Horton

_nesee

Orleans Morgan

Rochester Bassett

X il ‘ | Seneca _ Ricci

X Waine Lauderdale

AYES __ 12 NAYS ABSTAIN ABSENT__5

l, the undersigned Secretary of the Western Regional Off-Track Betting Corporation (“Western”) does
hereby certify that the above resolution was duly adopted by the Board of Western, that all Board
members had due notice of said meeting, the the meeting was in all respects duly held pursuant to Article
7 of Public Officers Law, that said meeting was open to the general public, and there was a quorum of
Board members present throughout the meeting.

IN WITNESS WHEREOF, | have hereunder set my hand a: is 24th day of
February 2022.



RESOLUTION #14

; _.".THEREFORE BE i RESOLVED that the Board of Dlrectors of the Western
. hereby adopt the above referenced pohcy in the form attached to th!s resolution : and

'_'BE IT FURTHER RESOLVED that the Ofﬁcers and Staff of the Ccrporatpon are '
L ___ereby authonzed and dlrected to take aH steps necessary to !mplement thrs Pohcy fo

Respectfulty submltted

AR S

Elliott Winter, Chalrman
Personnel Commrttee -

ated: February 24 2022 T i
'-'"'Batawa New York
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WESTERN REGIONAL OFF-TRACK BETTING CORPORATION

The question of the adoption of the foregoing Resolution #14-2022 was duly put to a vote on roll
call, which resulted as follows: Vehicle Use Policy

Motion by Director Winter seconded by Director Lauderdale

X Cattarauis Haberer

X Chautauqua

Genesee Siebert

Bianchi

X_ s — illliclin o Orleans

| X Rochester

X : . | Seneca

X o Lauderdale

AYES ___12 NAYS ABSTAIN ABSENT__ 5

I, the undersigned Secretary of the Western Regional Off-Track Betting Corporation (“Western") does
hereby certify that the above resolution was duly adopted by the Board of Western, that all Board
members had due notice of said meeting, the the meeting was in all respects duly held pursuant to Article
7 of Public Officers Law, that said meeting was open to the general public, and there was a quorum of
Board members present throughout the meeting. !

February 2022.




RESOLUTION #15-2022

WHEREAS, it is the corporate responsibility of the Western Regional Off-Track:
Betting Corporation (‘Western”) to operate its Batavia Downs location in the most efficient _

manner possible, while providing a comfortable experience to our patrons: and

WHEREAS, staff requested that the Board replace the fan on the cooling tower on

the HVAC unit at its Batavia Downs location: and

WHEREAS, as part of the Federal Bid on the Omnia contract, Trane U.S. Inc.
(“Trane”) has provided Western with a proposal for the replacement of the fan on the
cooling tower on the HVAC unit, as more particularly described in the attached proposal,
for the total amount of $22,280.00; and

WHEREAS, the Board wishes to enter into an agreement with Trane for such

replacement as set forth above; now, therefore

BE IT RESOLVED, that the Western's Board of Directors hereby approves the
proposal from Trane for the replacement of the fan on the cooling tower on the HVAC unit
in the amount of $22,280.00; and '

BE IT FURTHER RESOLVED, that an officer of Western is hereby authorized to

execute an agreement that reflects the Board's actions.

Respectfully submitted,
| Ll

Edward Morgan, Chairman
Batavia Downs Operations Committee

Dated: February 24, 2022
Batavia, New York



WESTERN REGIONAL OFF-TRACK BETTING CORPORATION

The question of the adoption of the foregoing Resolution #15-2022 was duly put to a vote on roll
call, which resulted as follows: Trane US Inc.

Motion by Director Morgan seconded by Director Ricci

Haberer

Chautauqua

Genesee Siebert

Monroe Bianchi

Orleans Morgan

Rochester Bassett

Seneca

Lauderdale

AYES ___12 NAYS ABSTAIN ABSENT___ 5§

1, the undersigned Secretary of the Western Regional Off-Track Betting Corporation (“Western”) does
hereby certify that the above resolution was duly adopted by the Board of Western, that all Board
members had due notice of said meeting, the the meeting was in all respects duly held pursuant to Article
7 of Public Officers Law, that said meeting was open to the general public, and there was a quorum of
Board members present throughout the meeting.

IN WITNESS WHEREOF, | have hereunder set my hand
February 2022.



RESOLUTION #16-2022

WHEREAS, as part of its ongoing patron attraction and retention program,
Western Regional Off-Track Betting Corporation (“Western”) engages in an aggressive

‘marketing and advertising campaign: and

WHEREAS, Western has previously entered info a series of agreements with
Growth Marketing of New York LLC. (“Growth”) to provide marketing and: advertising.
assistance to Western including, but not limited to media buying, invoice reconciliation,

television and radio production and marketirig and messaging consulting; and

WHEREAS, Western wishes {o acknowledge that Growth has is now operating
under the name Excel Media through the end of the present agreement; and therefore

BE IT RESOLVED, that the Board of Directors of Western hereby acknowledges
that Growth will now be operating under the name Excel Media through December 31,
2023.

Respectfully submitted,

Yoo (V.
Susan May, Chairperson

Advertising & Promotions Committee

Dated: February 24, 2022
Batavia, New York



WESTERN REGIONAL OFF-TRACK BETTING CORPORATION

The question of the adoption of the foregoing Resolution #16-2022 was duly put to a vote on roll
call, which resulted as follows: Excel Media

Motion by Director Ma seconded by Director Lauderdale

PP N A G S ooy

-- | _ Cauta.u gua
: : : | Genesee Siebert

Seneca Ricci

Lauderdale

AYES ___ 12 NAYS ABSTAIN ABSENT__ 5

I, the undersigned Secretary of the Western Regional Off-Track Betting Corporation (“Western”) does
hereby certify that the above resolution was duly adopted by the Board of Western, that all Board
members had due notice of said meeting, the the meeting was in all respects duly held pursuant to Article
7 of Public Officers Law, that said meeting was open to the general public, and there was a quorum of
Board members present throughout the meeting.

IN WITNESS WHEREOQF, | have hereunder set my hand ‘
February 2022.



RESOLUTION - #17-2022

WHEREAS, it is the corporate responsibility of the Western Regional Off-Track
Betting Corporation (“Western’) to operate its food service operation in the most efficient .
manner, while providing the best experience to our customers: and

WHEREAS, Western operates a number of restaurants and bars at its Batavia
Downs location providing various food and beverage options to our customers: and

WHEREAS, Toast, Inc. (“Toast”), a single source provider, provides a point of
service product which offers a comprehensive and customizable POS product which will
provide Western with extraordinary food and beverage ordering accuracy and
convenience, as well as inventory control; and S

WHEREAS, staff recommends that Western enter into an agreement with Toast
to provide Western with all hardware for its point of service system for a one-time cost of
$35,909.00, together with a five (5) year service agreement with Toast in the monthly
amount of $2,040.00; and now therefore

BE IT RESOLVED, that Western's Board of Directors agree to enter into an
agreement with Toast to provide a point of service system for a one-time cost of
$35,909.00, together with a service agreement with Toast for a monthly amount of
$2,040.00; and

BE IT FURTHER RESOLVED, that an officer of Western is hereby authorized to
enter into such an agreement that reflects the Board’s actions. :

Respectfully submitted,

VA ol =

‘Edward Morgan; Chaifman
Batavia Downs Operations Committee -

Dated: February 24, 2022
Batavia, New York



WESTERN REGIONAL OFF-TRACK BETTING CORPORATION

The question of the adoption of the foregoing Resolution #17-2022 was duly put to a vote on roll
call, which resulted as follows: Toast, Inc.

otion by Director Moran seconded by Director Siebert

Chautauqua
Ins m

Seneca Ricci

Wayne Lauderdale

AYES ___ 12 NAYS ABSTAIN ABSENT___ 5

|, the undersigned Secretary of the Western Regional Off-Track Betting Corporation (“Western”) does
hereby certify that the above resolution was duly adopted by the Board of Western, that all Board
members had due notice of said meeting, the the meeting was in all respects duly held pursuant to Article
7 of Public Officers Law, that said meeting was open to the géneral public, and there was a quorum of

Board members present throughout the meeting.
Secretary/y\les rn this 24th day of
. /’)A(M
Secretary / ) »

IN WITNESS WHEREOF, | have hereunder set my ha
February 2022.




RESOLUTION #18-2022

WHEREAS, Western Regional Off-Track Betting Corporation (*Western") from
time to time requires that it engages the services. of certain -consultants based on areas.

of expertise; and

WHEREAS, Western would like to engage Alpha & Omega Contracting and
Consulting Services, LLC (“Alpha”) for such purposes: and

WHEREAS, staff recommends that the Board enter into a six (6) month agreement’
with Alpha in the amount of $10,000.00 per month, and therefore, be it

RESOLVED, that Western agrees to enter into a six-month consulting agreement
with Alpha for the amount of $10,000.00 per month: and it is further

RESOLVED, that an officer of Western is directed to execute such documents as

to further this resolution.

Respectfully Submitted,.

N & (-:JLL,/
Richard Siebert; Vice- Chairman
Legislative Committee

Dated: February 24, 2022
Batavia, New York



WESTERN REGIONAL OFF-TRACK BETTING CORPORATION

The question of the adoption of the foregoing Resolution #18-2022 was duly put to a vote on roll
call, which resulted as follows: Alpha & Omega Contracting and Consulting Services, LLC.

Motion by Director Siebert seconded by Director Bombardo

X __ Chautauqua

Genesee Siebert

Bianchi

| Orleans

Rochester Bassett

Seneca | Ricci

AYES 12 NAYS ABSTAIN ABSENT__ 5

I, the undersigned Secretary of the Western Regional Off-Track Betting Corporation (“Western”) does
hereby certify that the above resolution was duly adopted by the Board of Western, that all Board
members had due notice of said meeting, the the meeting was in all respects duly held pursuant to Article
7 of Public Officers Law, that said meeting was open to the general public, and there was a quorum of
Board members present throughout the meeting.

IN WITNESS WHEREOF, | have hereunder set my han Secretary of Western this 24th day of
February 2022.
Y %
U Secreta




RESOLUTION - #19-2022

WHEREAS, it is the corporate responsibility of the Western Regional Off-Track
Betting Corporation (“Western”) to provide the patrons of Batavia Downs Gaming with the
best experience available; and

WHEREAS, the staff believes that it is in the best interest of Western to opt into ,
the ongoing sewer project being proposed by the Town of Batavia for the Batavia Downs .
location: and

WHEREAS, the cost to install the new sewer pipe will be an amount not to exceed |
$190,212.00 and

WHEREAS, the staff recommends that the Board of Directors accept the Town of
Batavia’'s sewer project proposal; and therefore

BE IT RESOLVED, that the Board of Directors of Western accepts the sewer
project proposal at the Batavia Downs location at a price not to exceed $190,212.00; and

BE IT FURTHER RESOLVED, that an officer of Western is hereby authorized to-
execute an agreement that reflects the Board’s actions.

Respectfully submitted,

A 2
A /4 L s
& _A 2"/ / e
Edward Morgan:Chairman
Batavia Downs Opérations Committee

Dated: February 24, 2022
Batavia, New York



WESTERN REGIONAL OFF-TRACK BETTING CORPORATION

The question of the adoption of the foregoing Resolution #19-2022 was duly put to a vote on roll
call, which resulted as follows: Town of Batavia Sewer Project Proposal

Waive the Rules Motion Director Morgan seconded by Director Winter

Motion by Director Morgan seconded by Director Haberer

L Ll e

_ X Chautauqua

Genesee Siebert

Orleans Morgan

| Rochester Bassett

Seneca

Lauderdale

AYES __ 12 NAYS ABSTAIN ABSENT__ 5

|, the undersigned Secretary of the Western Regional Off-Track Betting Corporation (“Western”) does
hereby certify that the above resolution was duly adopted by the Board of Western, that all Board
members had due notice of said meeting, the the meeting was in all respects duly held pursuant to Article
7 of Public Officers Law, that said meeting was open to the g eral public, and there was a quorum of
Board members present throughout the meeting.

IN WITNESS WHEREOF, | have hereunder set my hand as Secretary of Western this 24th day of
February 2022.



RESOLUTION #20-2022

WHEREAS, Western Regional Off-Track Betting Corporation (“Western”) from
time to time requires that it engages the services of éertain consultants based on areas
of expertise: and

WHEREAS, Western would like to engage Patrick Jenkins ("Jenkins") for such

purposes; and

WHEREAS, staff recommends that the Board enter into a four (4) month
agreement with Jenkins in the amount up to $15,000.00 per month beginning March 1,
2022, and therefore, be it

RESOLVED, that Western agrees to enter into a-four-month consulting agreement:
with Jenkins for the amount up to $15,000.00 per month: and it is further

RESOLVED, that an officer of Western is directed to execute such documents as,
to further this resolutien.

Respectfully Submitted,

e T Cogn s

Richard Siebert, Vice- Chairman
Legislative Committee

Dated: February 24, 2022
Batavia, New York



WESTERN REGIONAL OFF-TRACK BETTING CORPORATION

The question of the adoption of the foregoing Resolution #20-2022 was duly put to a vote on roll
call, which resulted as follows: Patrick Jenkins

Waive the Rules Motion Director Haberer seconded by Director Morgan

Motion by Director Siebert seconded by Director Bombardo

Cattaraugs Haberer

NOTi

- X Chautauqua

Bianchi

X _ Orleans Morgan
X Rochester Bassett
Seneca Ricci

Lauderdale

AYES __ 12 NAYS ABSTAIN ABSENT__5

, the undersigned Secretary of the Western Regional Off-Track Betting Corporation (“Western") does
hereby certify that the above resolution was duly adopted by the Board of Western, that all Board
members had due notice of said meeting, the the meeting was in all respects duly held pursuant to Article
7 of Public Officers Law, that said meeting was open to the general public, and there was a quorum of
Board members present throughout the meeting.

IN WITNESS WHEREOF, | have hereunder set my ha stern thig 24th day of
February 2022.

Secretary




RESOLUTION #21-2022

WHEREAS, the Western Regional Off-Track Betting Corporation (“Western”) has
previously entered into an agreement with Mercury Public Affairs LLC (“Mercury”) for
purposes of providing Western certain consulting services as a liaison with various
government officials; and

WHEREAS, Western would like to continue to engage Mercury for such purposes; :
and

WHEREAS, staff recomimends that the Board enter into a four (4) month
amendment to the agreement with Mercury for the: amount of $15,000.00 per month,
covering the period from March 1, 2022 through June 30, 2022; and therefore, be it

RESOLVED, that Western agrees to enter into an amendment 1o the agreement
with Mercury for the amount of $15,000.00 per month; covering the four (4) month period
from March 1, 2022 through June 30, 2022, along the same terms and. conditions of the

agreement previously entered into between the parties. |

RESOLVED, that an officer of Western is directed to execute such documents as _

to further this resolution.

Respectfully Submitted,

Richard Siebert, Vice Chairman
Legislative Commitiee

Dated: February 24, 2022
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AMENDMENT TO CONTRACT AGREEMENT

This AMENDMENT TO CONSULTING SERVICES AGREEMENT (this “Amcndment”) -
is made and entered into as of February 25, 2022 to amend the cirtain Consulting Services :
Agreemerit dated September 1, 2017, and subsequmt amendments of July 1, 2018, January 1, 2019,
July 1, 2019, January I, 2020, December 1, 2020, July-1, 2021, and Jahuary 1, 2022 (collectively,
the “Agreement™) between Mercury Public Affairs, LLC ("Consultant™) and Western. Regional
OTB ("Client"), copies of which are attached hereto as Exhibit A. Terms not otherwise defined
herein shall have the meanings aseribed to them in the Agreement. Consultant and Client agree as
follows:

1. Term. The Term of this Agreement is hereby extended effective as of March 1, 2022 (the
“Amended Effective Date™) and will continue in effect urnitil June 30, 2022. The Tetm of this.
Agreement shall continue on a month to month basis thereafter, nnless terminated by either
party on thirty (30} days prior written notice to'the other party, which notice shall be given
prior to the end of the initial Term or.any other month thereafter.

2. Compensation. Client agrees to pay. Consultant lobbying fees of $15,000.00 per month
beginning on the Amendment Efféctive Date.

3. No Other Changes, Except as modified _he-réb_y, all other terms and conditions of the
Agreement are-confirmed and shall réinain in full force and effect.

MERCURY PUBLIC AFFAIRS, LLC WESTERN REGIONAL OTB
Y. QDK,- N BY- ey Natasapk
_ chariie King Henry wojtaszek

Name: Name:

Title: Partner Title: President/CEo

2/25/2022 _ 3/4/2022
Date:; / Date:
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AMENDMENT TO CONTRACT AGREEMENT

This AMENDMENT TO CONSULTING SERVICES AGREEMENT (this “Amendment”)
is made and enfered into as of December 9, 2021 to amend thé certain Consulting Services
Agreement dated September 1, 2017, and subsequent amendments of July 1, 2018, Jaduary 1, 2019,
July 1, 2019, January 1, 2020, December 1, 2020, and July 1, 2021, (co[ieotlve[y, the “Agreement”)
‘between Mereury Public Affairs, LLC ("Consultant") and Western Regional OTB ("Client"),
'copies of which are attactied hereto. as Exhibit A. Terms not otherwise défined herein shall have the
meanings ascribed to them in the Agreement. Consultant and Client agree as follows:

1. Term, The Tern of this Agreement is hereby extended effective as of January 1, 2022 (the
“Amended Effective Date™) and will continue-in-effect until June 30, 2022. The Term of this
Agreement shall ¢ontirue on a month to month basis-thereafter, unless terminated by either
party on thirty (30} days prier wrilten notice to the other party, which notice shall be given
prior to the end of the initial Term or any other month thereafter,

2. Compensation. Client agrees to pay Consultant lobbying fees of $8,000.00 per month.
beginning on the Amendiment Effective Date,

3. No Other_Changes. Except as modified hereby, all other terms and conditions of ihe
Agreement are confirmed and shall remain in full force and efféet,

MERCURY PUBLIC AFFAIRS, LLC WESTERN REGIONAL OTB

BY: P-5 BY: dermr b Ul

charlie King Henry Wojtaszek

Name: Narie:
* .. R P . ‘d -

Title: Partner Title: resident

1/24/2022 1/24/2022

Date; Date:
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EXHIBIT A

Consulting Services Agreement and Amendments

Attached



WESTERN REGIONAL OFF-TRACK BETTING CORPORATION

The question of the adoption of the foregoing Resolution #21-2022 was duly put to a vote on roll
call, which resulted as follows: Mercury Public Affairs LLC

Waive the Rules Motion Director Winter seconded by Director Haberer

Motion by Director Siebert seconded by Director Bombardo

Cattaraugs Haberer

Chautauqua

Genesee

m Bianchi

Orleans

X

Seneca Ricci

Wayne Lauderdale

AYES __ 12 NAYS ABSTAIN ABSENT 5

l, the undersigned Secretary of the Western Regional Off-Track Betting Corporation (“Western”) does
hereby certify that the above resolution was duly adopted by the Board of Western, that all Board
members had due notice of said meeting, the the meeting was in all respects duly held pursuant to Article
7 of Public Officers Law, that said meeting was open to the general public, and there was a quorum of

Board members present throughout the meeting.
| gs Sezretar?

© 7 Secretary J X

IN WITNESS WHEREOF, | have hereunder set my ha
February 2022.

is 24th day of




