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Ms. Tammi Cline ,
Department of State = P4
Attn: LLC Section . -~ . .. . R B
Division of Corporations™ . . . . RS
409 E. Gaines Street — . T
Tallahassee, FL 32399 ' ' ’ : Lo "

Re: New Thoroughbreds, LLC

Dear Ms. Cline: —

Enclosed please find the Articles of Merger which includes the additional provision
and change you and Mr. Martin spoke about on January 12, 2000. Other than these
changes, the Articles of Merger are as originally submitted.

Please also let this serve as a request for our refund of $150.00 for the Articles of
Organization and Articies of Amendment which we did not intend and which were not filed
by your office. These documents were sent to you only for informational purposes. It was
my understanding from you that | would need to request from your office an Application of
Refund in order to be reimbursed for this money. If | am correct, please forward an
application to my attention as soon as possible.

| have been advised by Mr. Martin that during your conversation with him your office
agreed to back date these Articles of Merger to January 1, 2000 due to the fact that they
were received in your office prior to December 31, 1999.



Department of State
January 31, 2000
Page 2

If you have any questions or if you need additional information, please do not
hesitate to contact me at (606) 231-3019.

Very truly yours
s

Lillian F. Jones, Secretary
to Donnie E. Martin

Enclosures
C:\WorkiDEM\MillerDept of State 012000 012650.101434

J

1_:

J il
[P

B

LU 2.



FLORIDA DEPTMENT OF STATE

Katherine Harris
Secretary of State

January 5, 2000

LILLIAN F. JONES —

STOLL, KEENON & PARK, LLP

201 EAST MAIN STREET, SUITE 1000
LEXINGTON, KY 40507-1380

SUBJECT: NEW THOROUGHBREDS, LLC
Ref. Number: WO0000000315

We have received your document for NEW THOROUGHBREDS, LLC and your
check(s) tofaling $60.00.. However, the enclosed document has not been filed
and is being returned for the following correction(s):

We are enclosing the proper form(s) with instructions for your convenience.

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

If you have any questlons concerning the filing of your document, please call
(850) 487-6020. = -

Tammi Cline

Document Specialist Letter Number: 600A00000456

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

R



FLORIDA DEPARTMENT OF STATE
Katherine Harris
Secretary of State

January 5, 2000

LILLIAN F. JONES _

STOLL, KEENON & PARK, LLP

201 EAST MAIN STREET, SUITE 1000
LEXINGTON, KY 40507-1380

SUBJECT: NEW THOROUGHBREDS, LLC
Ref. Number: W00000000315 ,

We have received your document for NEW THOROUGHBREDS, LLC and your
check(s) totaling $25.00._ However, the enclosed document has not been filed
and is being returmned for the following correction(s):

The effective day must be specific and cannot be prior to the date of filing.
We are enclosing the proper form(s} with instructions for your convenience.

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

if you have any questions cbnceming the filing of your document, please cali
(850) 487-6020.

Tammi Cline
Document Specialist - Letter Number: 800A00000455

L]
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Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



FLORIDA DEPARTMENT OF STATE
Katherine Harris
Secretary of State

January 5, 2000

LILLIAN F. JONES
STOLL, KEENON & PARK, LLP

201 EAST MAIN STREET, SUITE 1000
LEXINGTON, KY 40507-1380

SUBJECT: NEW THORdUGHBF{EDS, LLC
Ref. Number: WOO000000315

We have received your document for NEW THOROUGHBREDS, LLC and your
check(s) totaling $125.00. However, the enclosed document has not been filed
and is being returned for the following correction(s):

We are enclosing the proper form{s) with instructions for your convenience.

Please return your document, along with a copy of this letter, within 80 days or
your filing will be considered abandoned.

If you have any quest:ons concerning the flllng of your document, please call
(850) 487-6020.

Tammi Cline

Document Specialist Letter Number: 100A00000454

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314



ARTICLES OF MERGER

- OF
Pl

e
MILLER THOROUGHBREDS, INC. ) 4 |
a Florida corporation -
INTO . —_“', - m‘-.i-
NEW THOROUGHBREDS, LLC =
a Kentucky limited liability company : '

: =
Pursuant to the profisions of the Kentucky Revised Statutes 275.360 and Florida Statutes
607.1109, the undersigned, as the surviving business entity, hereby delivers these Articles of Merger
to the Secretary of State forthe Commonwealth of Kentucky and to the Department of State for the
State of Florida. o

1. MILELER THOROUGHBREDS, INC. a Florida corporation (the “Merging Entity”),
shall merge into NEW THOROUGHBREDS, LLC, a Kentucky lmited liability company (the
“Surviving Entity™), pursuant to the terms and conditions of the Agreement and Plan of Merger
dated December 27, 1999 (the “Plan”), in the form attached hereto as Exhibit “A”, which has not
been abandoned and which was duly authorized and approved in the manner set forth below and in
accordance with the applicable laws of the State of Florida and the Commonwealth of Kentucky.

2. Approval was required of all parties to the merger. The Board of Directors of the
Merging Entity duly recommended the Plan to its sole shareholder by unanimous written consent on
December 27, 1999, followed immediately by the approval of the Plan by the written consent of the
sole shareholder on December 27, 1999 in accordance with the applicable provisions of Chapter 607
of the Florida Business Caporation Act. The sole Member of the Surviving Entity approved the
Plan by unanimous written consent on December 27, 1999 in accordance with the applicable
provisions of Chapter 275 of the Kentucky Business Corporation Act..

3. The name of the Surviving Entity from and after the Effective Date shall be “MiLLER
THOROUGHBREDS, LLC" as provided in the Articles of Amendment of NEW
THOROUGHBREDS, LLC filed simultaneously herewith and Article 2(b) of the Agreement and
Plan of Merger dated December 27, 1999, attached hereto as Exhibit “A”.

4. The merger of the Merging Entity into the Surviving Entity shall be effective at 12:00
Midnight on January 1, 2000, which date 1s following the filing and recordation of these Articles of
Merger with the Kentucky Secretary of State and with the Florida Department of State, and is herein
referred to as the “Effective Date”. '

3. The principal office address of the Surviving Entity is 1959 CARPENTER PIKE,
VERSAILLES, KY 40383. § -



6. The Su:rvwn:&g Entity is deemed to have appointed the Secretary of State of the State
of Florida as its agént for seryice of process in any proceeding 0 enforce any obligation or the rights

of dissenting shareholders of the Merging Entity. S
7 The Surviving Entity has agreed to promptly pay to the dissenting shareholders of the

Merging Entity the amoun{' if any, to wb1ch they are entlﬂed under Florida Statutes section

607.1302. . =
8. The Survivifig Entity is not managed by one (1) or more managers. The office
address of the sole member of the Surviving Entity is as stated in item 5 herein.

IN WITNESS WHEREOF, the undersigned have duly executed these Articles of Merger as
of this 27" day of December, 1999.

NEW THOROUGHBREDS, LLC
a Kentucky limited liability company

Qo Il T

1. FR@/[&LER 1I1, Member

MILLER THOROUGHBREDS, INC.
a Florida corporation

Bz vl o=

J. FRED MILLER, HI, President

[=r ol

jk" i1l
- wund

s0

DEMertin(1 330\C\work\Miller TharoughbredstArticles of Merger with FL Provisions.v2.wpd

Page 2 of 2
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AGREEMENT AND PLAN OF MERGER

This Agreememt and Plan of Merger is entered i o this 27% day of December, 1999, by
and benveea MILLER THORQUGHRBREDS, INC., a Flosida corporation (the “Merging Enriry )
and NEW THOROUGHBREDS, LLC, a Kenuicky lin.dred liability company (the “Surviving
Enticy™). and both of ivhich are sometimes hereinifter referred to  collectively as. the.
“Constituenr Eniities”. ~ _—

WA

-
-

WITNESSETH: SRR )

WHEREAS, the Boafd of Directors and Member of the Constment Entrties, as a‘fjpliééﬁle::'

have resolved that the Corstiruent Entities be merged into a single emtity existing under-the Taws.-
of the Commouwealth of Kenmcky and that pursuaa to the Kenwmcky Limited L»igib"fﬁty
Company Act and the Florida Business Corporation nct, the Surviving Entity shail be the
surviving emtiry in a transaction qualifying as a reorganization within the meaning of Section

368(2)(1)(F) of the Internal Revenue Code;

WHEREAS, the Surviving Entty bas previously fled Form 3832, Endry Classification
Election, and Form 2553, Election by a Small Business (‘orporation, with the Internal Revenue
Service electing 1o be classified and taxed as an S corpr ration for federal fax purposes; '

WHEREAS, the aurhorized capiral stock of the Merging Enuty consists of 1,000 shares
of voring common stock, $1.00 par value, of which 100 shares are issued and ourstanding;

Now THEREFORE, ‘in cousideration of the premises and the mumal agreements,‘
provisions, and covenants_herein conzained, the paries hereto hereby agres as follows:

()  Actién by Shareholder of Merging Entity. On or before December 27, - -
1999, the sole shareholder of the Mergng Entity shall adapt this Agreement & accordance with -~
the Florida Business Corporation Act. . - .

(b)  Action by Member of Surviving Emray. On or before December 27, 1999,
the sole member of the Surviving Enfity shall adopt this Agreement In accordance with the
Kenwcky Limited Liability Company Act. R ’

(¢)  Filing of Aricles of Merger; Effeaive Date. If () this Agreement bas
been adopled by the sole shareholder of the Merging Endty in accordance with the Florida
Business Corporaton Act, (if) this Agreement has beer adopted by the sole member of the
Surviving Emtity ' accorddrice with the Kenwucky Limite.l Liability Company Act, and (11} this
Aereement is 1ot thereafter, and bas not theretofore been, rerminated or abandoned as permitted .
by the provisions hereof, then Aticles of Merger shall be dled in accordance wirh.the Kentucky

Limired Liability Company Act. The Merger shall be;ome effectivef 12:00 Midnight om T

LS

(~afiary 1, 2000, hich date znd time are herein referred to as the “Effective Date”.

RN

M e
R e

I
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(dy  Certam Effecis of Merger ™ On the Effective Date, the separare existence

of the Mergmg Enmiry shall cease (exceprt insofar as coarin.ed by stature) and it shall be merued,
with and into the Surviving_Fmity, The merger will have the legal effect as set forth in KR.S.
275,365 including, but ndt limited to, (i) all property, personal, mixed and imangible of the
Merging Enrtity and 2ll s claims, labilities, actions, debs, conwacts and obligations shall be
transferred 1o and vested in the Swrviving Ennty without further act o deed, and (i) the
Surviving Enrity shall be responsible and liable for all [abiities and obligations of the Merging .

Bog2531027 T-993 P.OE/0B F-02F

Entity and any claims or—judgments against the Merging Entity may be forced against the -
Surviving Earity. ~ At any time or from time 1o pme, ajer the Effective Date, the last acting’

officers of the Merging Entity or the corvesponding officess of the Surviving Endty may, in the .~

name of the Merging Entity; execute and deliver all such proper deeds, assignments, and other

instruments and take or cause to be taken all such firther «r other action as the Surviving Entity
may deem necessary or desirable in order to vest, perfe:1, or confirm in the Surviving Entiry
title to and possession of all the Merging Eniity’s property, rights, privileges, powers, and

interests and otherwise 10 carry out the purpeses of this A.reement. As a result of the merger,

Lmired [izbility for the sole shareholder of the Merging Entity and the sole member of the
Surviving Entity will be retained, pursuant to the terms of :his Agreement, the laws of the State

of Florida and the laws of the Commonwealth of Kenmuecky.

2. Name of Surviving Entity; Articles of Organization: Onerajing Acreement.

() Name of Surviving Foriry. The name of the Surviving Entity from and
' of NEW

afier the Effective Date as provided in the Arcles of ~Amendment
THOROUGHBREDS, LLC shall be “MILLER THOROUGHBREDS, LLC".

(b) Aum_QLQr.,amzam The Arules of Organizaton of the Surviving

Entity as i effect on the date hereof shall from and after the Effective Date be, and continue
1o be, the Articles of Organization of the Surviving Entity vatdl changed or amended as provided
by law except that Artcle [ shall be amended in accordance with Paragraph 2(a) hereof,

(¢)  Operafiing Agreement. The Operatny Agreement of the Surviving Enaty, =

as m effect iramediately before the Effective Date, shall from and after the Effective Date be,

and continue 10 be, the Opefating Agreement of the Surviviag Entity until amended as provided .. L

therein except that the Operating Agreement shall be amended to reflect the name change as -

provided I Paragraph 2(a) hereof.

3. Status and_Conversion of Equity Interests. The manner and basis of convemng o

the shares of the capital stock of the Merging Entity and the nawre and amount of interests m

the Surviving Endty of which the sole sharcholder of the Merging Entity is to0. recewe Jn
T

exchange for its shares m the Merging Enrity are as follows: R
-

(2) Mesrging Entity Common Srock. Euch one (1) share of Mergmg Entlty

’ _H'_u'v

common stock which shall be issued and owsunding immedimely before the Effectve Date

[
2

Page2 of 3
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shall, by virtue of the Mgreer and without any action on the part of the holder thereof, cease - .

to exist and any cerifica®® represenring such shares sh.il be canceled.

(b)  Ioterests in Swrviving Enricy Held ny v . The Interests in the

Surviving Entity held by the sole member immediaely before the Effecuve Date shall by virue
of the Merger and a1 the Effective Date remain ift exisunce and continue to be outstanding.

4, Miscellaneous.

(2  Terrmimation. This Agreement of Merger may be terminated and the :

proposed Merger abandoned at any time before the Effecdve Date of the Merger, and whether

before or after approval of this Agreement of Merger by 1he shareholder of the Merging Entity

if the Board of Directors ofthe Merging Entity or the sole Member of the Swrviving Entty duly
adopt a resolution abandoming this Agreement of Merge.

(b)  Courferpars. For the convenience of the parties hereto and to facilitare

the filing of this Agreement of Merger, any number of couwnterparts hereof may be execured; and
each such counterpart shall be deemed to be an original instrument.

IN WITNESS WHEREOF, the authorized officers of the respective pariies have duly

executed this Agreement the day and year first above wiimen.

MILLER THOROUGHBREDS, INC,,
da ¢ orporauon

Aed. %/& /Ny

D VIILI.ER IIL, Presxden{

NEW THOROUGHBREDS, LLC,
a Kentucky limited hgal.hty company

By; ?’71%% i Z‘ﬂ-

). $KED MILLER, 11, Member

DEMarin(135M work\Miiler ThorougkbredaAgmt & Plen of Merporawpd )
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ARTICLES OF MERGER
Merger Sheet

o m v W AR R AR W M A e A L M M N MmO M m Em O E o om om o= o

MERGING:

MILLER THOROUGHBFIEDS, INC. a Florida entity

INTO
NEW THOROUGHBREDS, LLC, entity not qualified in Florida.

File date: January 1, 2000 B

Corporate Specialist: Tammi Cline

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



