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FLORIDA DEPARTMENT OFF 5TATIE
Sandra 13, Mortham
Scecrelary of State

[P

January 23, 1995

P use £ le cale

CORPORATION INFORMATION SERVICES INC.
1201 HAYS ST,
TALLAHASSEE, FL 32301 Vesubm.t 1-25-9s

SUBJECT: BREEDERS' EDGE, INC.
Ref. Numbar; W95000001567

We have recelved your document for BREEDERS' EDGE, INC. and the
authorization to debit your account in the amount of $70.00, However, the
document has not been filed and is being returned for the following:

THE ARTICLE REFERENCE IN ARTICLE Xil IS WRONG. ALSQO, BUSINESS
STREET ADDRESSES MUST BE GIVEN FOR ALL INCORPORATORS,

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considerad abandoned.

it you have any questions concerning the filing of your document, please call
(804) 487-6930.

Tim Murphg
Corporate Specialist Latter Number: 795A00002700

—— Division of Corporations - P.O. BOX 6327 -Tallahassce, Florida 32314




ARTICLES OF INCORPORATION R T

OF R

DREEDERS' EDGE, INC,
(n Florida corporation not for profit)

In complianco with the requirements of the laws of the Stato
of Florida, the undersigned hercby assoclate themselves togother
for the purpose of forming a corporation not for profit under
chapter 617, Florida Statutes, 1991, as amended, and do hereby

cortify:

ARTICLE I
NAME

The name and address of the corporation is BREEDERS' EDGE,
INC., (herelnafter called the ‘'Assoclation'} and the principal
addross shall be Post Office Box 108, Reddick, Florida 32686-0108.

ARTICLE I
REGISTERED AGENT

The name of the Registered Agent 1ls Christine K. Jones and the
regletered office is 3900 Northwest 165th Street, Reddick, Florida
32686.

ARTICLE III
DEFINITIONS

For the purposes of these Articles the following terms shall
have the following definitions:

A. Articles = shall rafer to these Articles of
Incorporation, as they may from time to time be subsequently
amended or modified pursuant to their terms and provisions.

B. Association - shall refer to the Association created
under the terms of these Articles.

C. Breeding Season - shall refer to the North American
continental breeding season for thoroughbred horses, which shall be
considered to commence on approximately February 15th of each
calendar year and continue through and including approximately July
15th of each calendar year.

D. Mare - shall refer tc a thoroughbred broodmare which
is registered by nomination with the Asscciation and qualifies for
a stallion service fee reduction provided by the Members of the
Assoclation, subject to the eligibility requirements determined by
the Association for that particular Breeding Season.




E. Owner - shall rofer to the ovner (or ownors, whoro
applicable) of a non-syndlicated thoroughbred stalllon which is
rogisterod with the Assoclation for a particular Breoding Scason.
In the case of a syndlcated thoroughbred stalllion, for the purposas
of these Articlos, tho term "Owner" shall refer to the Syndicate
Manager, as dofined bolow,

F, Stallion ~ shall refer to a thoroughbrod stallion
which is registered with the Association for a particular Breeding
Scason, for which the designated eligibility fee {8 paid as
requirod by tho Breoders'! Edge contract for that Breeding Season.

G. Syndicate Manager - shall refer to that person or
entity which is designated as the "Syndicate Managar" with respact
to the thoroughbred stallion the ownership of which has, by
agreement, been divided into undivided fractional Intercsts
pursuant to a wrltten agreement, (a "syndicated thoroughbred
stallion") which written agreement designates a certain party or
entity as the manager or rapresentative for all of the owners of
the undivided fractional interests.

ARTICLE IV

A. Purpogse. The primary purpese of thls Association is
to create an entity which will assist in the promotion, unification
and strengthening of the Florida thoroughbred breeding industry.
The Assoclation is formed for the purpose of developing a program
of promotion of Stallions standing in the State of Florida, through
the encouragement of the owners of thoroughbred Mares to breed
thelr Mares to Florida Stallions. The Association is also formed
to provide a forum for the discussion and communication between its
Members and general members of the Florida thoroughbred breeding
industry; to provide an entity to facilitate the provision of
Stallion service fee reductions for the owners of thoroughbred
Mares who breed qualifying Mares to Stallions which are registered
under the programs faclilitated by the Association; and to assist in
the enhancement of the services provided to members of the Florida
thoroughbred breeding industry which are provided by Florida
organizations such as the Florida Thoroughbred Breeders' and Owners
Association.

B. Non-prefit Charter of Assoclation. The Association

does not contemplate pecuniary gain or profit, direct or indirect,
to its Members. The Association shall make no distributions of
income to its Members, directors or officers, other than salaries
to employees, expense reimbursement, or payments of other costs and
eXxpenses reasonably incurred to :eccomplish the goals of the
Association.




ARTICLE ¥
DROWERS

Thae Aaspociation shall have all tho powors and duties
roagsonably nocossary to operate and maintain the Associatlon,
including the following:

A. To moot for tho purposes of ascortaining, for aach
Breoding Season, tho memborship and Stallion oligibllity
requirements, the Mare oligibllity requirements, »nd tua operating
procedures and policlas for the Assoclation necessary to carrying
out thoe intended purposc of the Aasacciatlon.

To approve and promulgate tha standards for
uligibility for a Stallion to ba registered with the Association as
a registered stalllon for a particular Breeding Sceason, 1including
but not limlted to, a roglstration fee, and any othar contractual
obligations of the Ownor or Syndicate Managor of the Stallion which
ias dotermined to be nacessary by the Association.

c. To detarmine, for each Breeding Secason, the Maros'
suitablility standards and breoding qualifications of all Mares
which are to be considered qualifylng Mares for breeding to one or
more of the reglistered Stalllons for the purpose of the operation
of the Stallion service fee reduction program which 1is to be
facllitated through the Assoclation.

D. To provide for the election of representatives as
provided in the bylaws of the Association for purposes of the
determination of the Stallion and Mare eligibility standards set
forth above, the operating procedures and policies of the
Association, and developmant of promotional or facilitating
activities determined by the Association to be beneficial to the
Florida thoroughbred breeding industry.

E. To collect from the Owners or Syndicate Managers of
Stallions which are registered under the Stallion service fee
reduction program to be operated by the Association an annual
eligibility and registration fee, in an amount and upon terms
determined by the Board of Directors of the Association for a
particular Breeding Season.

F. To promulgate or enforce rules, bylaws, covenants,
restrictions or agreements to effectuate all of the purposes for
which the Associatlion is organized.

G. To have and to exercise any and all powers, rights
and privileges which a non-profit corporation crganized under the
laws of the State of Florlda may now or hereafter have or exercise.




H. All of tho activition of tho Association to oxorcioe
the powers set forth nbove may be oxercised by the Board of
Directors of the Assoclation.

ARTICLE VI
MEMBERSHIP

Maombership 1in the Assoclation shall be divided into two
classas, Class I and Clasa II. Class I memborship shall be non-
voting. The members who are Class II members (as defined below)
shall have the voting rights as sot forth in Article VII, infra.
Qualification for membership shall be as followa:

A. Class I Members. Class I Mambers shall constitute
tha nominators of all Mares which are bred to Stallions registorad
with the Stallion service fee reduction program operated by the
Association for a particular Breeding Season. Class I Members
shall have no voting rights with reapect teo theo Assoclation. Claas
I Mambars shall, howaver, have the right teo particlpate in the
Annual Meeting of the Associntion to provide a forum for the
discussion of the Association's goala, purposes, operations, and
ohjectives. The term of a Class I Member's membership in the
Association shall commence on the date of the submission of a
nomination form by the Class I Member to the Association
identifying Mares to be bred during the following Breeding Season
to Stallions reglstered with the Stallion service fee reduction
program operated by the Assoclation, and continuing thereafter for
a period of one {1} year, or until such time as the terms and
conditions of the applicable Breeders' Edge contract are not met.

B. Class II Members. Each Owner or Syndicate Manager
of a registered Stallion (i.e. a Stallion which has been registered
with, and qualifies for, participation in the Stallion service fee
reduction program to be operated by the Association) shall be a
Class IT Member of the Association. <Class II Members shall have a
term of membership which will commence immediately upon the
submission of the necessary ellgibility information and
registration fee or fees in accordance with the appropriate
schedule designated by the Association, as prescribed by the
Breeders' Edge contract, with respect to a Stallion, and continue
until the next following first day of August, or such date as may
be subsequently prescribed by the Board of Directors, or until such
time as the terms and conditions of the applicable Breeders' Edge
contract are not met.

All Members agree to be bound by the terms and provisions of these
Articles and such by-laws and operating procedures as may be
promulgated by the Assoclation from time to time.

ARTICLE VII
VOTING RIGHTS

Each Class II Member shall be entitled to one (1) vote on any




manner portaining to tho busincos or oporation of the Association.
Exorciso of the voting rights grantod heroundor shall bo subject to

the tollowing provisions:

A. There shall be onoe (1} vote (subject to the
limitations sat forth below in this Article) for cach Stallion
rogistoeroad under the Stalllon service fee reduction program
oparated by the Association.

B. With raapect to a Stallien which is not a syndicated
stallion {(as dafined In Article IIT, supra) for which thare is more
than one Ownor (i.e. more than one person or entity owns an
intorest in the stallion) all Owners of tha Stallicn shall be Class
II Mambers of the Assoclation, in no evaent shall more than one (1)
vote be cast with respoct to any such Stallion. When more than one
owner of such Stalllon deslres to cast a vote on the businass
mattare of the Assoclation, and such votes are conflicting, no votoe
shall ba allowed on that business matter with respect to that

Stallion.

c. With respect to a syndicated Stallion (as defined in
Article III, supra) the Syndicate Manager shall represent the
syndlcate owning the Stallion as the Owner under the terms of this
Article. By the casting of any vote with respect to the affalrs of
the Association on behalf of a syndicated Stallion, the Syndicate
Manager shall have, and shall be deemed to have, represented to the
Association, 1ts Board of Directors and its other Members that the
Syndicate Manager has full and complete authority to take such
actions on behalf of the syndicate represented, all conditions
precedent to the taking of such action by the Syndicate Manager
have been taken, and that upon the action of the Association taken
based upon that vote (whether the vote is affirmative or negative
for the particular action taken) the syndicate represented by the
Syndicate Manager shall be fully liable and obligated to the
Aszsociation for its obligations as a Member of the Association. It
shall not be the responsibility of the Association to, nor shall
the Association be deemed required to, examine, review, or obtain
a copy of any syndicate agreement forming the basis of the
Syndicate Manager's authority to act on behalf of a syndicated
Stallion, including the authority of the Syndicate Manager to
participate and enter a Stallion in the service fee reduction

program.

ARTICLE VIIL
F OR

The affairs of the Association shall be managed by a Board of
Directors (the "Board") consisting of not less than three {3) nor
more than eleven (1l1) persoens, who need not be Members of the
Assoclation. Membership upon the Board shall be subject to the
following terms and provisions:




A. The firast Board shall conasist of three (3)
Diroctors. The namas and addressos of the first Board, who shall
hold office until tholir successers are olocted or have qualified

under the provisions of this Article, or until removed under tha
provisions of this Articlae, are as follows:

A. Douglas Henderson Post Offico Box 108
Roddick, Florida 32686-0108

Paul R. Danos Post Offjice Box 3035
Ocala, Florida 34478

Mary L. Acker Poat Offica Box 108
Roaddick, Florida 32686-0108

B. The first election of membors of the Board shall
occcur not later than March 30, 1995. At that time not less than
thrae (3) nor more than five (5) Directors shall be elected, each
for a term of one (1) year. Those Directors shall scrve until a
new Board is elaectod at the first Annunl Meoting of the Board ot
the Association, which shall ococur during the months of October,
November or December of 1995, with each subsequent Annual Meceting
of the Association occuring during sald months during each
succeeding year. At each Annual Meeting of the Associlation a new
Board shall be elected.

C. A Director may resign as a Director at any time, by
providing writtaen notification thereof to the Association. In the
event of a resignation during a term of a Director a replacement
Director shall be selected by vote of the majority of the remaining
Directors, which replacement Director shall serve until the

expiration of the term of the resigning Director.

D. A Director may be terminated for cause by a vote of
the following percentages of the then-serving Directors of the
Association:

(i) A vote of two~thirds (2/3) of the then-serving
Directors, if the Assoclation has less than five (5) Directors; or

(ii) A vote of three-fifths (3/5) of the then-
serving Directors of the Association, if the Association has five
{(5) or more Directors.

E. At the Annual Meeting the Directors shall be elected
by a majority of the Class II Members of the Assoclation entitled
to vote thereon at a meeting at which a majority of the Class II
Members entitled to vote are present or represented by written

pProxy.




F. Until such time as tho Assoclation holds its first
mooting of the Board and a new Board is eloctad, the initial Board,
idontifiod abova, shall have all of the logol authority to carry
out the affalrs of the Assoclation, including, but not limited to,
the right to contract and enter into binding agreemonts.

ARTICLE_IX
DISSQLUTION

In the ovont of the dissolution of the Associatlion, tne assots
of the Assoclation shall be dedicatod to an appropriate public
agoncy to be used for purposos similar to those for which this
Association was creatod. In the event that acceptance of such
dedication is refused, such assots shall be granted, convoyed and
assignod to any non-profit corporation, association, trust, or
othar organization to be used for such similar purposes.

ARTICLE X
DURATION

This corporation shall exlst perpetually.

ABTICLE_XI
AMENDMENTS

Amandments to these Articles of Incorporation shall be
proposed and adopted in the following manner:

N Hotice of Amendment. Notice of the subject matter
of a propor «d amendment shall be included in the written notice of
any meetir , at which a proposed amendment is consldered.

B. Adoption of Rescolution. A resolution for the

adoption of a proposed amendment may be proposed either by the
Board of Directors or by not less than fifty-one percent (51%) of
the Clasz II Members of the Association entitled to vote thereon.
Through and including December 31, 1997, only the Board of
Directors shall be entitled to propose an amendment.

c. Adoption of Amendment. Adoption of a proposed
amendment shall be in accordance with the following provisions:

1, Through and including December 31, 1997 the
adoption of an amendment shall require the affirmative vote of the
following number of members of the then-existing Board of
Directors:

{i1) Two-thirds (2/3) of the then-serving
members of the Board of Directors if the Association has less than
five (5) Directors; or




(i) Thruo=fifths (3/5) of the then-sarving
mambors of tho Board of Diroctors 1f the Assoclation has five (5)
or more Directors.

2, At tha explration of the toerm set forth in thae
proceeding sub-paragraph, adoption of an amandmant will raquire the
affirmative vote of two~thirds (2/3) of the Clags II Membors of the
Assoclation, togather with the affirmative vote of two-thirds
{2/3) of the following numbar of mombers of the then-serving Board
of Dlrectors of tha Association:

(i) Two~thirds (2/3) of the then-serving
membors of the Board of Directors if the Associlation has less than
fiva (5) Directora; or

. {11y Throee-fiftths (3/5) of the then-serving
members of the Board of Directors If the Association has five (5)
or more Directors,

ARTICLE XIL
SUDSCRIBERS

The name and address of the subscribers and incorporators to
these Articles of Incorporation is the mame as listed on signalure

puges herein.

ARTICLE XIII
OFFICERS

The Board of Directors shall elect the Presldent, Secretary
and Treasurer, and as many Vice Presldents, Assistant Secretaries
and Assistant Treasurers as the Board of Directors shall from time

' to time determine.

ARTIGLE XIV
BYLAWS

The original Bylaws of the Association shall be adopted by a
majority vote of the Directors. Thereafter, the Bylaws of the
Association may be amended, altered or rescinded at a regular or
special meeting of the Class II Members by a vote of sixty percent
{60%) of the Class II Members otherwise entitled to vote thereon at
a meeting at which a majority of the Class II Members entitled to

vote are present. Any amendments to the by-laws shall be binding
on all Members of the Association.

ARTICLE XV
INDEMNIFICATION OF OFFICERS AND DIRECTORS

The Association shall and does hereby indemnify and holad
harmless Declarant and every Director and officer, their heirs,

B




oxocutors and adminlatrators, agalnst all loss, cont and oxponcos
roasonably incurred in connection with any actlon, sBuit or
proceoding to which he may be made a party by reason of his boing
or having bean a Director or officer of the Association, including
roasonabla counsel faeas, excopt as to mattors whoroein ha shall be
finally adjudged in such action, suit or proceeding to be liable
for or guilty of gross nogligence or willful miscenduct. The
forogoing rights shall ba in addition to, and not exclusive of, all
other rights to which such Director or officor may be entitled.
The Association may, but shall not be obligated to, maintain
liability insurance in force at its scle axpense in an amount of
coverage to be determined by the Board of the Association.

ARTICLE XVI

No contract or transactlon between the Asseocliation and one or
mora of its Directors or officors, or botwaen the Association and
any other corporation, partnership, assocliation, or other
organization including without limitation, the Declarant, or an
affiliate of the Daclarant, or a corporation in which one or more
of its Directors or officers are Directors or officers of this
Association shall be invalid, void or voidable solely for this
reason or solely becausa the Officer or director is present at, or

[LEFT BLANK INTENTIONALLY]




participates in, meetings of the Board or committoc thereof which
authorized the contract or transaction, or colely bocause said
officor's or Director's votes are counted for such purpose., No
Director or officer of the Aassociation shall incir liabllity by
reason of tho fact that sald Director or officor may bo intarested
in any such contract or tranpoaction.

ARTICLE XVII
QUORUH

Intorested Directors may ba counted in dotormining the
prosence of a quorum at a maeting of the Board of Directors or of
a committoa which authorized the contract or transaction.

IN WITNESS WHEREOF, for the purposo of forming this
Corporation under the laws of the State of Florida, I, the
undersigned, constituting the subscribers and incorporators of this
Association, have executed these Articles of Incorporation on the
yeoar and dates noted below day of January, 1995.

)
P /
f_.// ‘ )' ‘L /\-"lf'fil jerr M7
A, Douglas Henderson INCOHPORATOR
3900 Northwest 1656Lh Streot
Reddick, Filoridi 32686

STATE OF ‘[ ..«
COUNTY OF -, 1

Sworn to and subscribed before me this ' day of January,
1995, by A. Douglas Henderson, who is

(a) N personally known by me, or
(b) produced as identification

and who did take an oath.

s & .

’r' Y 4 v
Notary Public

Notary stamp

" pY I'hﬁ, OFFICIAL NOTARY SEAL
Py oo oA K SCALA
Y tperd w COMMISSION NUMBER
"8 7 céaziogs
‘,'] ‘.';‘i' MY COMMISSION Exp
i NOV. 281907
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SIGNATURE PAGE TO ARTICLES.OF INCORPORATION
BREEDERS ' EDQENSENE . T

p~—

Sz .éi{ 4(////

P‘Ul R. Denasa, Incorporator

3000 Northwest 1656Lh Strooet
ReUldicek, Floridn 32680

STATE OF FLORIDA
COUNTY OF MARION

Sworn to and subscribed before me this _.4.} day of January,
1995, by Paul R. Dones, who is

{a) v perscnally known by ma, or
{b) produced as ldentification

and who did take an oath,

,<L452¢%%~ ,~¢%%2213542H,

Notary Public

Notary stamp
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SIGNATURE PAGE TO ARTICLES OF INCORPORATION
BREEDERS' EDGE, INC.

MARY L. ACKER,
3900 Worthwest 1856th Stroot
Reddick, Florida 32686

STATE CF FLORIDA
COUNTY OF MARION

Sworn to and subscribed before me this __70 day of January,
1995, by Mary L. Acker, who is

(a) porsonally known by me, or
(b) v~ produced roer ds/ccpt as identification

-

and who did take an oath.

Notary Public

Notary stamp

Ok
REHEN SANDE
" Notary Pubilic, £1 of Hg‘z-'l
¥ Ccl;;'m:. Igcm': Sert 13, 1ugg
0. CC anan,
Banded Thiy @ffiprs "b .».-".?H-rmn




ACCEPTANCE DY REGISTERED AGENT

Christine K. Jonos whose address is 3900 N, W. 165th Stroet,
Raddick, FL 32686, the initial rogistered agent named in the
Articles of Incorporation to accept service of process for
BREEDERS' EDGE, INC., a Florida corporation not for protit
organized undar the laws »f the State of Florida hereby accepts
such appointment as regiutorod agent at the placo designated abova.

Dated this _ 4 ( g day of January, 1995,

Tty A
Y ‘_/’ (71d " Lt

Christine K. Jones .
L
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