
 

 

SUBSCRIPTION AGREEMENT 

 

 

 

19 MORE THAN READY/GIRLABOUTOWN, LLC 

c/o West Point Thoroughbreds, Inc. 

2 Smith Bridge Road 

Saratoga Springs, NY 12866 

 

Dear Terry: 

 

________________________________ (the “Purchaser”) is interested in making an investment 

in the 19 MORE THAN READY/GIRLABOUTOWN, LLC, a Limited Liability Company 

organized under the laws of the State of Kentucky (the “Company”).  Subject to acceptance by 

the Company, as evidenced by its execution of this Subscription Agreement (this “Agreement”), 

the Purchaser hereby represents, warrants, covenants and agrees as follows: 

 

1. Subscription.  Purchaser hereby agrees to purchase and subscribe for the number of Class 

A units of limited liability company membership interest of the Company (the “Units”) as set 

forth on Schedule A attached hereto and in accordance with the terms and conditions contained 

herein.  Purchaser understands that its subscription is subject to acceptance or rejection by the 

Company and shall not be binding unless and until this Agreement has been countersigned by the 

Company. 

 

2. Delivery of Funds.  Purchaser hereby agrees to deliver to the Company funds in an 

amount equal to seventeen thousand six hundred dollars ($17,600.00) (the “Purchase Price”) 

representing the purchase price for the Units.  It is understood that the receipt of the Purchase 

Price by the Company is a non-exclusive condition precedent to the Company’s acceptance of 

this subscription. 

 

3. Acceptance of Subscription.  Purchaser understands that, if its subscription is not 

accepted by the Company for any reason whatsoever, the Company shall return to Purchaser, 

without interest or deduction, the Purchase Price, whereupon this Agreement shall be null and 

void and of no further force of effect. 

 

4. Representations and Warranties.  The Purchaser understands that the Units are suitable 

only for sophisticated investors and are being offered and sold under the exemption set forth in 

Section 4(2) of the Securities Act of 1933, as amended (the “Act”) and under state securities law 

exemptions for private offerings, and the Purchaser makes the following representations, 

declarations and warranties with the intent that the same be relied upon by the Company 

determining the Purchaser’s suitability as a subscriber of the Units:  The Purchaser represents 

and warrants to the Company, as of the date of this Agreement, as follows: 
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(a) The Purchaser has (i) adequate means of providing for his current financial needs 

and possible contingencies, and no present need for liquidity in his investment in the Units; and 

(ii) a liquid net worth sufficient to enable the Purchaser to hold the Units pursuant to their terms. 

 

(b) The Purchaser has knowledge and experience in financial and business matters 

such that he is capable of evaluating the merits and risks of his prospective investment in the 

Units.  The Purchaser understands and accepts the highly speculative nature of this investment.  

 

(c) The Purchaser has consulted, to the extent deemed appropriate by the Purchaser, 

with the Purchaser’s own advisors as to the financial, tax, legal and related matters concerning an 

investment in the Units and as to whether such an investment in the Units, including any and all 

subsequent capital contributions that may be required from time to time, is suitable and 

appropriate for the Purchaser.  

 

(d) The Purchaser represents and affirms that he is able (i) to hold the Units for an 

indefinite period of time, and (ii) currently, based on existing conditions, hereafter will be able to 

afford a complete loss of his entire investment.  The Purchaser has read the Company’s 

disclosure document attached hereto as Exhibit A (the “Disclosure Statement”) and has had the 

opportunity to ask questions of and receive answers from the Company and persons acting on the 

Company’s behalf concerning the Disclosure Statement and the terms and conditions of his, hers 

or its subscription of the Units and the business, financial condition and prospects of the 

Company and to obtain any additional information and documents in connection therewith, and 

that all such inquiries have been answered to the Purchaser’s full satisfaction. 

 

(e) The Purchaser understands that the Units have not been registered under the Act, 

nor pursuant to the provisions of the securities or other laws of any State or of any other 

applicable jurisdictions, in reliance upon exemptions for private offerings contained in Section 

4(2) of the Act and the laws of such jurisdictions.  The Purchaser is fully aware that the Units 

subscribed for by the Purchaser are to be sold by the Company in reliance upon such exemptions 

based upon the representations, warranties and agreements set forth herein.  The Purchaser is 

fully aware of the restrictions on sale, transferability and assignment of the Units and that the 

Purchaser must bear the economic risk of his investment in the Company for an indefinite period 

of time because the Units have not been registered under the Act, and therefore, cannot be 

offered or sold unless they are subsequently registered under the Act or an exemption from such 

registration is available. 
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(f) The Purchaser agrees that the following legend shall be set forth on all certificates 

representing the Units: 

 

“THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE 

BEEN ACQUIRED FOR INVESTMENT AND HAVE NOT BEEN 

REGISTERED UNDER THE SECURITIES ACT OF 1933, AS 

AMENDED. THESE SECURITIES MAY NOT BE SOLD OR 

TRANSFERRED IN THE ABSENCE OF SUCH REGISTRATION OR 

AN OPINION OF COUNSEL SATISFACTORY TO THE ISSUER 

THAT SUCH REGISTRATION IS NOT REQUIRED BY SAID ACT.” 

 

(g) The Purchaser is under no legal disability or subject to any order, which would 

prevent or interfere with the Purchaser’s execution and delivery of this Agreement.  The 

Purchaser is acquiring the Units hereunder for his own account and not for the account of others 

and for investment purposes only and not with a view to or for the transfer, assignment, resale or 

distribution thereof, in whole or in part.  The Purchaser has no present plans to enter into any 

contract, undertaking, agreement or arrangement with respect to transfer, assignment, resale or 

distribution of the Units.   

 

(h) The Purchaser understands the business in which the Company is engaged and has 

such knowledge and experience in financial and business matters that the Purchaser is capable of 

evaluating the merits and risks of his investment in the Units and of making an informed 

investment decision with respect thereto. 

 

(i) The Purchaser confirms that neither the Company nor any of its affiliates or 

agents have made any representations or warranties (oral or written), concerning the Purchaser’s 

investment in the Units, the Company, its business, prospects, or anticipated financial results or 

other matters. 

 

(j) The Purchaser understands that no state or federal agency has passed upon or 

made any recommendations or endorsements of the investment in the Units. 

 

(k) The Purchaser understands that his investment in the Company involves certain 

risks in that, among other factors, (i) successful operation of the Company may depend on 

factors beyond the control of the Company, (ii) the investment in the Company is a speculative 

investment and involves a high degree of risk of loss, and (iii) the Units may not be transferred 

or sold unless subsequently registered under the Act, or an exemption from registration is 

available, and accordingly, it may not be possible for the Purchaser to liquidate his investment in 

case of imminent need of funds or any other emergency, if at all. 

 

(l) The Purchaser agrees that the foregoing representations and warranties shall 

survive the Purchaser’s receipt of the Units, as well as any investigation made by any party 

relying upon the same. 

 

5. Tax Matters.  The Purchaser acknowledges and agrees that the Company has not 

provided and will not provide any tax advice to Purchaser in connection with the Purchaser’s 
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investment in the Units.  Further, the Purchaser agrees that the Company shall not be responsible 

for any of the Purchaser’s tax reporting obligations that may arise as a result of Purchaser’s 

investment in the Units. 

 

6. Indemnification.  The Purchaser hereby agrees to indemnify and hold harmless the 

Company from and against any and all damages, losses, costs and expenses (including 

reasonable attorney’s fees) which may incur by reason of the Purchaser’s failure to fulfill any of 

the terms and conditions of this subscription or by reason of Purchaser’s breach of any of the 

representations and warranties contained herein.  This Agreement and the representations and 

warranties contained herein shall be binding upon the Purchaser’s heirs, executors, 

administrators, legal representatives, successors and assigns. 

 

7. Costs. The Purchaser shall be required to bear all personal expenses incurred in 

connection with the Purchaser’s subscription of the Units, including, but not limited to, any fees 

which may be payable to investment advisors, purchaser representatives or any other persons 

consulted by the Purchaser in connection with the subscription of the Units. 

 

8. Joint Ownership.  If more than one person is signing this Agreement, each undertaking 

herein shall be a joint and several undertaking of such persons. 

 

9. Applicable Law; Miscellaneous.  This Agreement shall be construed in accordance with 

and be governed by the laws of the State of New York without giving effect to any conflicts of 

laws or choice of law rules.  Where specific language is used to clarify by example a general 

statement contained herein (such as by using the word "including"), such specific language shall 

not be deemed to modify, limit or restrict in any manner the construction of the general statement 

to which it relates.  The language used in this Agreement shall be deemed to be the language 

chosen by the parties hereto to express their mutual intent, and no rule of strict construction shall 

be applied against any party.  Whenever required by the context, any pronoun used in this 

Agreement shall include the corresponding masculine, feminine or neuter forms, and the singular 

form of nouns, pronouns and verbs shall include the plural and vice versa.   

 

10 Assignability.  The Purchaser acknowledges that he may not assign any of his rights or 

interests in and under this Agreement without the prior written consent of the Company, and any 

attempted assignment without such consent shall be void and without effect. 
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 IN WITNESS WHEREOF, the Purchaser has executed this Subscription Agreement this  

       September 13, 2020. 

 

 

 

   By:   

   Signature 

     

                                                                                            

 

   Name:  

 

     

   Address:  

   

 

 

 

 

SUBSCRIPTION ACCEPTED: 

 

19 MORE THAN READY/GIRLABOUTOWN, LLC 

 

 

By:___________________________________ 

Name:  Terrence P. Finley 

Title:  President  
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SCHEDULE A 

 

 

Number of Units being purchased 

 

5.00 Class A units of limited liability company membership interest of 19 MORE 

THAN READY/GIRLABOUTOWN, LLC 
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EXHIBIT A 

 

 

 

 

COMPANY DISCLOSURE DOCUMENT 
(see note below) 

 
 

 

 

 

 

 

Note   The following document highlights certain facts about and risks associated with thoroughbred 

ownership and involvement in a limited liability company, as well as your dealings with West Point 

Thoroughbreds, Inc.  Each member will acknowledge that he or she has read and understands the 

information contained in this document and in the Subscription Agreement. 



 

 8 

RISK OF RACING AND PARTNERSHIPS 

Horse Industry  

Horse racing is highly speculative and involves a high degree of risk and the results of this activity cannot 

be forecasted accurately.  No assurance can be given that your purchase price will be recovered or that 

any profit will be realized; nor can any assurance be given that purse earnings will be obtained or, even if 

obtained, that they can be obtained in profitable quantities. 

Horses are live animals prone to injury, illness, and various ailments.  The horse will be trained by a 

professional trainer for racing and entered into racing subject to health and ability. Even without ill health, 

some horses perform better than others.  

 

The Manager 

The Manager, West Point Thoroughbreds, Inc. (“West Point”) participates as the manager for other horses 

owned by limited liability companies (each an “LLC” or the “Company”).  The Manager may enter other 

racehorses that are competitive with the horse owned by the LLC in which you are a member and is not 

restricted in the conduct of any such activities. 

West Point is subject to substantial financial risks, including those customarily associated with the horse 

racing industry which could adversely affect its ability to act on or perform its contractual obligations.  

The Manager is under no obligation to provide any financial assistance to the LLC. 

The manager’s lending institution has a lien on any interest in the LLC owned by West Point.  Such lien 

does not extend to any interest owned by a member. 

 

The Limited Liability Company 

Members’ purchase price includes an amount estimated by West Point sufficient to cover the operating 

expenses for the initial period of the LLC (generally through December 31 of the year in which the 

Racehorse was purchased) unless specifically specified and a reasonable markup over West Point’s 

acquisition cost.  Operating costs will be the responsibility of the members after the initial period. 

The use of revenues to satisfy operating costs, if any, for the Horse may delay cash distributions, if any, to 

members.  After the initial period, members may be required to make additional contributions if operating 

costs are in excess of earnings and other revenues. 

There is no public market maintained for an investment in the LLC.  Individuals should be prepared to 

maintain their ownership indefinitely and cannot expect to be able to liquidate their investment readily 

even in case of an emergency.   

LLC cash will be deposited and held in the main operating account of West Point. 

 

 

Income Tax  

The Manager has not obtained, and does not intend to request a ruling from the Internal Revenue Service 

concerning any tax aspects of the LLC.  The prospective owner is urged to consult with their own tax and 

legal advisors to satisfy themselves as to the income and other tax consequences of their participation in 

the LLC.   
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MANAGER AND TEAM* 

West Point shall serve as manager for the LLC.  As manager, West Point shall be solely responsible for 

the management of the Company’s business.  For a specific description of the manager’s rights and 

limitations, see Sections 2.2-2.4 of the Company’s operating agreement. 

 

*  The role of the Manager, its rights, duties, limitations and obligations, as well as the mechanism for 

its selection and replacement, among other items, is set forth in greater detail in the Company’s 

operating agreement.  All owners have been or will be furnished a copy of the Company’s operating 

agreement prior to becoming a member of the Company.  The information set forth immediately above 

is merely a brief summary and is subject in all respects to the provisions contained in the Company’s 

operating agreement.  You are urged to read the Company’s operating agreement in its entirety. 

 

Management Team 

 

TERRENCE P. FINLEY, President 

Terry, has been involved in the Thoroughbred industry for more than 25 years, is the founder and 

president of West Point Thoroughbreds, Inc. A graduate of West Point, Finley is a former Airborne 

Ranger who holds an MSBA from Boston University. He gained hands-on experience working with 

Thoroughbreds as a teenager and began developing racing partnerships in 1991.  

Finley and West Point Thoroughbreds have generated a great deal of attention since the company’s 

inception. In 1998, The Thoroughbred Times, a leading industry weekly magazine, named Finley one of 

“The Top Ten to Watch in the Thoroughbred Industry,” an annual award given to bright young stars in 

the world of racing. In addition, Finley has been the subject of features on ESPN, USA Today, The New 

York Daily Times, and The Blood-Horse magazine. 

Finley, as President of the Manager, is responsible for the overall management of the LLC and the horse 

which it owns. 

 

 

MANAGEMENT OF LLC CAPITAL ** 

 

Initial Capital Contribution 

The initial capital contribution in the syndication covers the owner’s interest in the horse and all training, 

care and maintenance costs through the end of the horse’s two-year old season. 

The initial capital contribution does not cover expenses incurred in racing the horse (see “Race 

Expenses” below). 

 

Subsequent Contributions 

The manager shall evaluate the need for further capital on a periodic basis, generally quarterly.  If 

necessary, additional contributions will be made one quarter in advance and are based on historical 

maintenance costs and the current status of the horse (in training or out of training and location). 

Members generally receive an invoice for their pro rata portion of any amounts due about six weeks into 

the quarter for which the call is made.   
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Distributions 

All capital contributions and race earnings will be credited to the LLC account.  The Manager, at its 

discretion, may make a distribution from the account.  Distributions are typically made when there are 

excess funds in the account after projecting the next quarter’s expenses.  The manager will notify the 

members by e-mail of any plans to distribute earnings from the LLC account. 

 

Dissolution 

The LLC will dissolve upon the occurrence any of the conditions as set forth in section 9.1 of the 

Company’s operating agreement.  In our experience as a Manager of numerous entities, the most common 

of these events are (a) the sale of the horse, (b) retirement of the horse or (c) passing of the horse.  The 

dissolution process usually takes about 45-60 days from any of the above noted events (members shall be 

notified by if it is expected to take longer).  The net balance in the account after the satisfaction of all 

outstanding obligations to vendors, if any, is distributed to the member, as more fully described in section 

9.2 of the Company’s operating agreement.  The members shall also receive a full accounting for the LLC 

at the time of the final distribution. 

 

**  The information set forth immediately above is merely a brief summary and is subject in all respects 

to the provisions contained in the Company’s operating agreement.  You are urged to read the 

Company’s operating agreement in its entirety. 

 

 

ACCOUNTING AND TAXES 

 

Limited Liability Company Accounting 

The manager shall prepare an accounting summary with detailed activity for the LLC on a quarterly basis. 

Our best effort is made to post the summary to the client side of our website (feel free to request regular 

mail or e-mail) within six weeks after the close of the quarter.  Invoices supporting actual expenditures 

are available upon request. 

 

Taxes 

The manager, through an external accountant, prepares and files the LLC’s Federal and state tax returns.  

The fee for preparation for the LLC is generally between $1,250 and $1,500.  Our best effort is made to e-

mail (feel free to request regular mail) a schedule k-1 to each member by the end of February (each 

partnership has a calendar tax year). 

 

 

MANAGER’S COMPENSATION 

 

Initial Purchase of Horse - West Point shall initially purchase for itself the horse purchased by the 

Company.  West Point shall at its sole discretion and upon agreement by the Company, sell the horse it 

has purchased to the Company at a reasonable mark-up over its cost.   
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Management 

For managing the Company, the Manager shall receive such amounts (per Racehorse, not per Member) as 

are set forth in the Company’s operating agreement, which in general are as follows: 

 $300 per month 

 Percentage of purse earnings: 

o 5% of the gross purse earnings until the lifetime earnings exceed the original syndication 

price. 

o 10% of the gross purse earnings once the lifetime earnings exceed the original 

syndication price. 

 

 

Commission on Sale 

The Manager will receive a percentage of the proceeds from the sale (or partial sale) of each horse (for 

each horse if more than one, the “Sale Proceeds”) to be determined in accordance with the following 

table: 

 

 

 

 

If the Sale Proceeds are: 

Percentage of Sale Proceeds 

payable to Manager 

(the “Sale Commission”): 

  

Greater than or equal to 100% of the Total Cost but less than 

200% of the Total Cost 

 

5 

Greater than or equal to 200% of the Total Cost but less than 

300% of the Total Cost 

 

Greater than or equal to 300% of the Total Cost  

 

10 

 

 

15 

 

For the purpose of the above table, “Total Cost” means (i) the initial purchase price and all subsequent 

capital contributed to the Company (increased for any pending obligations of the Company at the time of 

sale) less (ii) all capital distributed for that same time period. 

 

In the event that paying the Manager the Sale Commission it would otherwise be entitled to would result 

in an aggregate distribution to Members which would be less than the Total Cost, then, notwithstanding 

anything contained in this Agreement, the Manager shall not be entitled to such Sale Commission. 

 

Stallion syndication  

If the horse is syndicated at the end of its racing career, the Manager shall receive four (4) shares of a 

customary 40-share syndicate which shall equal ten percent (10%) ownership in the horse. 

FINANCES OF RACING 

 

Training, Care and Maintenance 

The average costs for maintaining a horse in training (costs may vary significantly from horse to horse): 
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Trainer - $90 - $100 per day 

Veterinarian - $900 per month 

Blacksmith - $150 per month 

Transportation - $1,500 per year 

Mortality insurance – annual premium 4-5% of auction value 

 

On average, a horse managed by West Point Thoroughbreds, Inc. will cost about $55,000 per year to 

maintain.  Please feel to request a sample accounting statement from West Point Thoroughbreds, Inc. 

 
Operating expenses shall be billed to the LLC at cost with the following exceptions: 

Mortality Insurance -West Point maintains a mortality insurance policy with Equus Standardbred 

Station.  All horses purchased by West Point at public auction are insured for mortality at the auction 

value.  The coverage amount may be subsequently adjusted up or down (and in some cases dropped) 

based on the Manager’s sole discretion.  Investors may purchase additional mortality insurance 

outside of the Company. 

The premium paid by West Point historically has ranged from 4.2% to 5%.  West Point bills the 

premium at actual costs to the partnership after the two-year old season (starting January 1 of the 

horse’s three year old season).  West Point is eligible for a no-claims bonus or commission at the end 

of the policy based on the number of casualties that occurred during the applicable period.  If a bonus 

is received on the overall policy, the pro-rata premium is not refunded to the members of the 

Company. 

Veterinarian - Certain veterinarians grant West Point discounts for timely payment or for volume of 

service.  The discounts range from 1.5% to 10%.  If West Point receives a discount, it is not credited 

to the Company. 

Each Member shall be billed one quarter in advance for their pro rata share of all costs incurred in the 

care and training of horse.   

In the case of the horse running in a stakes race held away from the current stabling location, the Manager 

shall receive one coach class airfare and hotel accommodations paid for by the Company’s operating 

account.  

Purse Earnings 

Purse earnings are paid out based on position of finish.  The industry standard for payouts (may vary in 

different race jurisdictions):  

 

1
st
     60% 

2
nd

    20% 

3
rd

    10% 

4
th 

      6% 

5
th
       4% 
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Race Expenses 

Race expenses are either deducted from the purse account at the race track or billed to West Point 

Thoroughbreds, Inc. by the vendor.  Industry standard race expenses (percentages and takeouts may vary 

by trainer and race jurisdiction): 

 

 Trainer’s percentage - 10% 

 Stable hand bonus – 3% 

 Jockey fee: 

o 10% for a win  

o 5% second or third 

o set fee of $60 - $100 for out of the money 

 West Point Thoroughbred, Inc.’s percentage – (see Summary of management terms) 

 Lasix fee – $20 

 Pony to post - $20 - $25 

 Photos/DVDs – winning races 

 State and local taxes 

 Miscellaneous (each is not greater than 1%): 

o Backstretch pension 

o Backstretch insurance 

o Jockey’s insurance 

o Jockey Club 

o Horseman’s Association 

o Congie Black and Gold Fund 

 

The net earnings typically range from 65% to 80% of actual race winnings. 

 

If the horse is pointed towards a stake race, there may be additional fees: 

 

 Nomination 

 Starters fee 

 Entry fee 
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Accommodations 

The manager makes every attempt to provide each investor with two seats for the days that the 

Company’s horse runs.  In some cases, seats allocated to the manager are limited in number (big event 

days).  If the Manager is unable to obtain enough seats for all members, the tickets are distributed based 

total ownership in the Company.  For some Stakes Races, it is unlikely that the manager will be able to 

accommodate an investor at the 2.5% level. 

Please note, if the Manger is charged by the host for the ticket allotment, then such cost will be passed on 

(billed) to the investor.   

 

Privacy Policy 

 

West Point collects nonpublic information from potential members’ that is provided to us by you.   

West Point does not sell, rent or share nonpublic information provided by potential members, current or 

former clients with other people or non-affiliated companies except under the following circumstances: 

 

 In response to subpoenas, court orders, or legal process, or to establish or exercise our legal rights 

or defend against legal claims; and 

 When we believe it is necessary to share information in order to investigate, prevent, or take 

action regarding illegal activities, suspected fraud, situations involving potential threats to the 

physical safety of any person, or as otherwise required by law. 

 

Corporate Pledge 

 
At West Point Thoroughbreds, Inc., we recognize the importance of honesty, credibility and integrity to 

your success in the horse racing business.  We are committed to upholding the highest ethical standards in 

all of our business relationships. 

 

We pledge to our clients: 

 To treat you with respect in all dealings 

 To be honest and open in all communications 

 To disclose all material information, both good and bad, in a timely manner 

 To be responsive to your requests 

 To manage your investment(s) with same degree of care we use when managing our own 

 

We also pledge to treat the horses in our programs with the best training regimens available, to never 

knowingly put them at risk and to provide them with the best veterinary care possible when it is 

necessary. 

 

We recognize that living up to the letter and spirit of our pledge may be challenging at times.  Situations 

do arise where there is not agreement on what constitutes an honest, ethical and/or correct business 

practice.  In dealing with these matters, we will always be mindful of our pledge to our clients and will be 

happy to candidly explain our reasons for the course we choose and the actions we take. 

 

****
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OPERATING AGREEMENT OF  

19 MORE THAN READY/GIRLABOUTOWN, LLC 

 

THIS OPERATING AGREEMENT is entered into by and among  19 MORE THAN 

READY/GIRLABOUTOWN, LLC, a Kentucky Limited Liability Company (the 

“Company”), and Persons who complete the attached Counterpart Signature Page hereto 

(the “Members”), which term shall include each person or entity who hereafter becomes a 

party hereto (this “Agreement”). 

 
ARTICLE I 

GENERAL PROVISIONS 

Section 1.1. Definitions. As used in this Agreement, the following terms shall 

have the meanings set forth below:  

(a) “Act” means the Kentucky Limited Liability Company Act, 

Kentucky Revised Statutes Chapter 275, as it may be amended from time to time. 

(b) “Articles of Organization” shall mean the articles of organization 

of the Company filed with the Department of State of the Commonwealth of Kentucky. 

(c) “Assignee” shall mean the holder of an Economic Interest in the 

Company who is not a Member. 

(d) “Capital Account” as of any date shall mean the Capital 

Contribution to the Company by a Member, adjusted as of such date pursuant to this 

Agreement. 

(e) “Capital Contribution” shall mean any contribution by a Member 

to the capital of the Company in cash, property or services rendered or a promissory note 

or other obligation to contribute cash or property or to render services. 

(f) “Class A Holder” shall mean the holder of units of Class A 

Membership Interest. 

(g) “Class B Holder” shall mean West Point Thoroughbreds, Inc. 

which shall own all of the Class B Membership Interest of the Company. 

(h) “Class A Membership Interest” shall refer to the class of 

Membership Interests described in Section 1.8(b)(i) of this Agreement. 

(i) “Class B Membership Interest” shall refer to the class of 

Membership Interests described in Section 1.8(b)(ii) of this Agreement. 
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(j) “Code” shall mean the Internal Revenue Code of 1986, as 

amended, or any superseding federal revenue statute. 

(k) “Distribution” means any cash or other property paid to a Member 

by the Company from the operations of the Company. 

(l) “Economic Interest” shall mean the right to share in the allocation 

of one or more of the Company’s allocable items including, without limitation, Net 

Profits and Net Losses, and/or in distributions of the Company’s assets, in each case 

pursuant to this Agreement or the LLC law of the State of Kentucky, but shall not include 

any Management Interest. 

(m) "Equity Owner" means a Person who holds an Economic Interest 

but has not been admitted as a Member or a Member. 

(n) "Governmental Authority" means any federal, state, local, foreign, 

or other governmental or quasi-governmental authority and any governmental, quasi-

governmental, or other department, commission, body, board, bureau, agency, 

association, subdivision, court, tribunal, or other instrumentality exercising any 

executive, judicial, legislative, regulatory or administrative function. 

(o) “Interest” means the entire ownership interest of a Member in the 

Company at any particular time, including but not limited to the Member's rights in its 

Capital Account, to allocations of net profits, net losses and capital gains, to distributions 

of Available Cash and net assets, to participate in the management and affairs of the 

Company, to vote on, consent to or otherwise participate in any decision or action of the 

Members, and any other benefits to which a Member may be entitled under this 

Agreement or the Act. 

(p) “Interest Holder” shall mean a Member or Assignee, as applicable. 

(q) “Majority Interest” shall mean Members holding, individually or in 

aggregate, more than 50% of the aggregate Percentage Interests held by all Members 

holding Class A Membership Interest and Class B Membership Interest (as may be 

entitled to vote on, consent to, or otherwise participate in, any decision or action 

hereunder). 

(r) “Management Interest” shall mean a Member’s right to participate 

in the business and affairs of the Company, including the right to vote on, consent to or 

otherwise participate in any decision or action of or by the Members under this 

Agreement or the Act. 

(s) “Manager” shall mean the person, persons or corporate entity 

specified in Article II of this Agreement and any other individual who succeeds any such 

person as a manager pursuant to this Agreement.  
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(t) “Membership Interest” shall mean a Member’s entire interest in 

the Company, including such Member’s Economic Interest (to the extent not transferred) 

and Management Interest, if any. 

(u) “Member-Manager” shall mean a Manager who is also a Member. 

(v) “Net Losses” shall mean the losses of the Company, if any, 

determined in accordance with the cash method of accounting. 

(w) “Net Profits” shall mean the income of the Company, if any, 

determined in accordance with the cash method of accounting. 

(x) “Percentage Interest” shall mean an Interest Holder’s percentage 

share of Net Profits, Net Losses, and other regularly allocable items and distributions of 

the Company and voting interest.  Said Percentage Interest shall be established in the sole 

discretion of the Manager, from time to time based on the number of Units of the 

Company each Member owns as compared to all Units of the Company owned 

cumulatively by all Members to the Company.  Said Percentage Interest of Members 

holding Class B Membership Interests shall be diluted each time a new Member is 

admitted to the Company and receives Class A Membership Interests issued by the 

Company and said new Member makes a Capital Contribution or anytime any Member 

makes a Capital Contribution to the Company. 

(y) “Person” shall mean a natural person or any corporation, 

governmental authority, Limited Liability Company, partnership, trust, unincorporated 

association or other entity. 

(z) “Substitute Member” means ay Person who is admitted as a 

Member of the Company pursuant to Article VIII of this Agreement.   

(aa) “Treasury Regulations” shall mean all proposed, temporary, and 

final regulations promulgated under the Code as from time to time in effect. 

Section 1.2. Formation.  The initial Members have caused the organization of 

the Company by filing Articles of Organization to be filed with the Kentucky Secretary 

of State.  The Company shall be a Kentucky limited liability company pursuant to the 

provisions of the Kentucky Limited Liability Company Act.  This Agreement is subject 

to, and governed by, the Kentucky Limited Liability Company Act and the Articles of 

Organization.  In the event of a direct conflict between the provisions of this Agreement 

and the mandatory provisions of the Act or the provisions of the Articles of Organization, 

such provisions of the Act or the Articles of Organization, as the case may be, will be 

controlling.  The Company will pay all expenses incurred in connection with its 

organization. 

Section 1.3. Name.  The name of the Company is and shall be 19 MORE 

THAN READY/GIRLABOUTOWN, LLC. 
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Section 1.4. Principal Office. The current principal office of the Company 

shall be located in Jefferson County, Kentucky. 

Section 1.5. Registered Agent. The Company’s registered agent for service 

shall be West Point Thoroughbreds, Inc., 1306 Somerhill Place, Anchorage, KY 40223. 

Section 1.6. Effective Date: Duration.  This Agreement shall take effect, and 

the Term of the Company shall commence, at the time and on the date the Articles of 

Organization are duly filed and recorded in the Department of State of the State of 

Kentucky, Bureau of Commercial Recording.  The Term of the Company shall expire on 

April 30, 2030 unless the Company is terminated sooner pursuant to this Agreement or 

the Act. 

Section 1.7. Purpose.  The Company is formed to acquire, maintain, train and 

develop the  19 MORE THAN READY/GIRLABOUTOWN filly (the “Horse”) for 

racing and to race, manage, lease and or otherwise utilize or dispose of the Horse in such 

manner as the Manager shall so determine; and to engage in any lawful act or activity, for 

which limited liability companies may be organized under the Act and engaging in all 

activities necessary or incidental to the foregoing. 

Section 1.8. Members; Authorized Capital Structure; Classes of 

Membership Interests. 

(a) Additional Persons may be admitted as Members upon the vote of 

the Manager.  In the event the Horse has not participated in a race as of the date of the 

admission of additional Persons upon the vote of the Manager, any additional Person so 

admitted, shall be considered to be admitted as of the date of organization of the 

Company.  A Member shall have no right or power to surrender his or its Membership 

Interest voluntarily or otherwise take, or permit to be taken, any action that would cause a 

termination of such Member’s membership in the Company.  

(b) The total number of units of all classes of Membership Interest that 

the Company shall have authority to issue is 200 units (the “Authorized Membership 

Interest”), which shall consist of 100 units of Class A Membership Interest (“Class A 

Membership Interest”) and 100 units of Class B Membership Interest (“Class B 

Membership Interest”).  At any one time, the Company is only authorized to have 100 

Units of all classes of Membership Interest in the Company outstanding. 

(i) West Point Thoroughbreds, Inc. shall be the owner of all of 

the Class B Membership Interest (the “Class B Holder”).  The Percentage Interest held by 

the Class B Holder from time to time shall be represented by a fraction, the numerator of 

which shall be 100 Units less the units of Class A Membership Interest issued and 

outstanding and the denominator of 100 Units. 

(ii) To the extent the Company issues units of Class A 

Membership Interest to a Class A Holder, the Company shall make payment to the Class 

B Holder in an amount equal to the portion of the Class B Holder’s capital contribution to 
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the Company that is attributable to the reduction in the Class B Holder’s Percentage 

Interest arising from such issuance of units of Class A Membership Interest. 

(c) Holders of Class A Membership Interest and Class B Membership 

Interest shall participate with respect to the following matters on the terms and conditions 

set forth in this Section 1.8(c): 

(i) Distributions.  Whenever there shall have been paid, or 

declared and set aside for payment the full amount of distributions, then the Class A 

Holders and the Class B Holder shall be entitled participate on a pari passu basis and 

such distributions shall be allocated and paid amongst the Class A Holders and the Class 

B Holder on a pro rata basis based on their respective Percentage Interests. 

(ii) Dissolution, Liquidation, Winding Up.  In the event of any 

dissolution, liquidation or winding up of the Company, whether voluntary or involuntary, 

the Class A Holders and Class B Holder shall be entitled to participate on a pari passu 

basis in the distribution of any assets of the Company remaining after the Company shall 

have paid, or provided for payment, all debts and liabilities of the Company. 

(iii) Voting Rights.   Class A Holders and the Class B Holder 

shall be entitled to attend all meetings of the Members of the Company, and cast votes in 

proportion with their respective Percentage Interests upon any matter or thing properly 

considered and acted upon by the Members. 

Section 1.9. Books and Records. The Company shall keep books and records 

of account and minutes of all meetings of the Members. Each Member may inspect the 

books and records of the Company during ordinary business hours at the Company’s 

principal place of business upon fifteen (15) days notice. 

Section 1.10. No Authority to Bind Company.  No Member shall have the 

power or authority to bind the Company unless the Member has been authorized in 

writing by the Manager of the Company to act as agent of the Company.  

ARTICLE II 

MANAGEMENT 

Section 2.1. Number and Designation of Manager.  There shall be one (1) 

Manager, who initially shall be West Point Thoroughbreds, Inc., a New Jersey 

Corporation.  If the principals of West Point Thoroughbreds Inc. shall retire or resign as 

the Manager, then the successor Manager shall be selected by vote of the Members of the 

Company having a Majority in Interest of the Members of the Company. 

Section 2.2. Manager Rights and Duties.  Subject to Section 2.4 below, the 

Manager shall be solely responsible for the management of the Company’s business. He 

shall possess all rights and powers generally conferred by law and all rights and powers 

that are necessary, advisable or consistent in connection therewith and with the 

provisions of this Agreement.  The Manager shall also be vested with all specific rights 

and powers required for or appropriate to the management, conduct or operation of the 
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business of the Company.  The Manager shall be paid compensation in accordance with 

Article X of this Agreement.  The Manager shall perform its duties in the best interest of 

the Company. 

Section 2.3. Powers: Action by Manager.  Except as set forth in this 

Agreement, the Manager shall have power and authority, on behalf of the Company, to 

(a) purchase, lease or otherwise acquire from, or sell, lease or otherwise dispose of to, 

any Person any real or personal property, (b) sell or enter into a claiming race any horse 

or any interest therein owned by the Company, (c) geld or cause to be performed on any 

horse owned by the Company such other veterinary procedures as the Manager deems 

necessary or appropriate in its sole discretion, (d) open bank accounts and otherwise 

invest the funds of the Company, (e) purchase insurance on the business and assets of the 

Company, as an expense of and on behalf of the Company. in such amounts as the 

Manager may from time to time determine, which amounts may increase or decrease 

based on changes in the value of certain assets, all as determined by the Manager in its 

discretion, (f) commence lawsuits and other proceedings, (g) enter into any agreement, 

instrument or other writing, (h) retain accountants, attorneys or other agents, and (i) take 

any other lawful action that the Manager considers necessary, convenient or advisable in 

connection with any business of the Company.  The Manager covenants and agrees to 

consult with the trainer, veterinarians, other consultants and where appropriate, the 

Members, as the Manager deems necessary or appropriate in its sole discretion to 

determine whether to take the actions set forth in Section 2.3(b) and 2.3(c).  In addition, 

the Manager shall be responsible for the day-to-day administration and management of 

the Company and the Manager’s responsibilities shall include, but shall not be limited to 

the following: (j) interfacing with the Trainer; (k) interfacing with the Members; (l) 

maintaining the Company’s books, records, and bank accounts; (m) generating quarterly 

reports for the Members; (n) generating the annual Company tax return including the 

Member’s K-1 statements.  The Members expressly acknowledge and agree the Manager 

has the authority to take the actions set forth in this Agreement and covenant and agree 

that such actions by the Manager, to the extent they are taken in accordance with this 

Agreement, the Articles of Organization and the non-waivable provisions of the Act, 

shall be binding upon the Company. 

Section 2.4. Manager Limitations.  Notwithstanding Section 2.3 above, the 

following actions shall be exercised only with the consent of a Majority Interest:  

(a) the purchase or acquisition of any thoroughbred interest (including, 

but not limited to, breeding nominations by the Company). 

(b) the incurrence of any obligation on behalf of the Company or the 

expenditure of any Company funds, in excess of $50,000.00 (fifty thousand dollars). 

Section 2.5. Compensation.  The salary and other compensation of Manager 

shall be set by this operating agreement as specified in Article X, Section 10.2. 

Section 2.6. Vacancies.  Subject to the provisions of Section 2.1 governing the 

designation of Manager by Members, vacancies may be filled by vote of a majority of the 
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Members in accordance with Section 2.1.  The Manager so chosen shall hold office until 

a successor is duly elected and qualified, or until death, incapacity, resignation or 

removal. 

Section 2.7. Resignation.  The Manager may resign at any time by providing 

sixty (60) days written notice.  Unless otherwise agreed to by the Majority Interest, the 

Manager’s resignation will terminate and waive the Manager’s right to compensation 

under this Agreement and specifically, paragraph 10.2 (a) and (b) of the same. 

Section 2.8. Meetings of Members by Means of Conference Telephone.  The 

Manager may participate in a meeting by means of a conference telephone or similar 

communications equipment.  Such participation shall constitute presence in person at 

such meeting. 

Section 2.9. No Exclusive Duty to Company.  The Manager shall not be 

required to manage the Company as its sole and exclusive function and will have other 

business interests and may engage in other activities in addition to those relating to the 

Company including other business identical or similar to the business of the Company.  

Neither the Company nor any Member shall have any right pursuant to this Agreement to 

share or participate in such other business interests or activities or to the income or 

proceeds derived therefrom. 

 

 

 

ARTICLE III 

MEETINGS OF MEMBERS 

Section 3.1. Action at Meeting.  The vote, consent or approval of Members 

holding at least a majority of the Units issued and outstanding shall constitute the action 

of the Members with respect to any matter submitted to the Members for action, unless a 

higher percentage or unanimous action, vote, consent or approval is expressly required by 

this Agreement or mandatory provisions of the Act (and any requirement of KRS 275.175 

for a unanimous vote, consent or approval of Members to amend this Agreement or the 

Articles of Organization is hereby overridden). 

Section 3.2. Meetings.  Meetings of Members for any purpose or purposes may 

be called by the Manager or by a Majority Interest of Members. Meetings of the 

Members shall be held at such time and at such place as shall be designated from time to 

time by the Manager and stated in the notice of the meeting or in a duly executed waiver 

of notice thereof.  Written notice of a meeting stating the place, date and hour of the 

meeting and the purpose or purposes for which the meeting is called shall be given not 

less than five (5) and not more than sixty (60) days before the date of the meeting to each 

Member entitled to vote at such meeting. 

Section 3.3. Record Date.  In order that the Company may determine the 

Members entitled to notice of or to vote at any meeting of Members or any adjournment 
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thereof, or entitled to express consent to Company action in writing without a meeting, or 

entitled to receive payment of any Distribution or allotment of any rights, or to make a 

determination of Members for any other purpose, the date on which the notice of meeting 

is mailed, or the date on which the resolution declaring a Distribution is adopted, as the 

case may be, shall be the record date for making such a determination.  A determination 

of Members of record entitled to notice of or to vote at a meeting of Members shall apply 

to any adjournment of the meeting. 

Section 3.4. Quorum.  The holders of a Majority Interest of Members, present 

in person or by proxy, shall constitute a quorum at all meetings of Members for the 

transaction of business. If, however, such quorum shall not be present or represented by 

proxy at any meeting of Members, the Members entitled to vote thereat, present in person 

or by proxy, shall have the power to adjourn the meeting from time to time, without 

notice other than announcement at the meeting until a quorum shall be present or 

represented.  At such adjourned meeting at which a quorum shall be present or 

represented, any business may be transacted which might have been transacted at the 

meeting as originally noticed.  If the adjournment is for more than thirty days, or if after 

the adjournment a new record date is fixed for the adjourned meeting, a notice of the 

adjourned meeting shall be given to each Member entitled to vote at the meeting.  The 

Members present at a meeting shall be given to each Member entitled to vote at the 

meeting.  The Members present at a meeting may continue to transact business until a 

quorum notwithstanding the withdrawal during the meeting of Members whose absence 

results in less than a quorum being present. 

Section 3.5. Voting.  Unless otherwise required by law, the Articles of 

Organization or this Agreement, any question brought before any meeting of Members 

shall be decided by the vote of the holders of a Majority Interest of Members represented 

and entitled to vote.  Such votes may be cast in person or by proxy but no proxy shall be 

voted on or after eleven (11) months from its date, unless such proxy provides for a 

longer period.  The Members, in their discretion, or the Member of the Company 

presiding at a meeting of Members, in his discretion, may require that any votes cast at 

such meeting shall be cast by written ballot. 

Section 3.6. Action Without Vote. 

(a) Unless otherwise provided in the Articles of Organization, the Act, 

or this Agreement, whenever Members are required or permitted to take any action by 

vote or at a meeting, such action may be taken without a meeting, without prior notice 

and without a vote, if a consent or consents in writing, setting forth the action so taken 

shall be signed by Members holding, in the aggregate not less than the minimum 

percentage of Percentage Interests that would be necessary to authorize or take such 

action at a meeting at which all Members entitled to vote thereon were present and voted.  

The consents shall be delivered by hand, by certified or registered mail, return receipt 

requested, by email or by facsimile in a form reasonably acceptable to the Manager to the 

office of the Company, its principal place of business or the Manager, employee or agent 

of the Company having custody of its records.  
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(b) Each written consent shall bear the date of signature of each 

Member who signs the consent and, except as otherwise provided in this Agreement, no 

written consent shall be effective to take the action referred to therein unless, within sixty 

(60) days of the earliest dated consent delivered in the manner required by this section to 

the Company, written consents signed by a sufficient number of Members to take such 

action are delivered to the office of the Company, its principal place of business or the 

Manager, employee or agent of the Company having custody of its records, in each case 

by hand or by certified or registered mail, return receipt requested. 

(c) Any Member giving a consent may revoke it in a writing received 

by the Manager prior to the time consents representing votes sufficient to take action 

have been delivered to the Manager. 

(d) Prompt notice of the taking of the action without a meeting by less 

than unanimous written consent shall be given to those Members who have not consented 

in writing but who would have been entitled to vote thereon had such action been taken at 

a meeting.  

Section 3.7. Meetings by Means of Conference Telephone.  Unless otherwise 

provided in the Articles of Organization, the Act or this Agreement, Members may 

participate in a meeting of Members by means of a conference telephone or similar 

communications equipment.  Such participants shall constitute presence in person at such 

meeting. 

ARTICLE IV 

LIMITATION OF LIABILITY, INDEMNITY 

Section 4.1. Limitation on Liability.  No Member, Manager, employee or 

agent of the Company shall be personally liable by reason of being a Member, Manager, 

employee or agent of the Company under a judgment, decree or order of a court, agency 

or tribunal of any type, or in any other manner, or on any other basis, for a debt, 

obligation or liability of the Company, whether arising in contract, tort or otherwise, 

except as specifically set forth in the Act.  The status of a Person as a Member, Manager, 

employee or agent of the Company shall not subject the person to personal liability for 

the acts or omissions, including without limitation any negligence, wrongful act or 

actionable misconduct, of any other Member, Manager, employee or agent of the 

Company.  No Member shall be required to loan any funds to the Company.   

Section 4.2. Limitation on Liability for Breach of Duty.  The Manager shall 

not be liable for monetary damages to the Company or any of the Members for breach of 

any duty provided in KRS Section 275.170. 

Section 4.3. Indemnification 

(a) To the greatest extent allowed by the laws of Kentucky, the 

Company shall indemnify the Manager made a party to any proceeding because Manager 

is or was a Manager, against all liability incurred by Manager in connection with any 

proceeding and shall pay for or reimburse the reasonable expenses incurred by a Manager 
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in connection with any such proceeding in advance of final disposition thereof.  The 

indemnification and advancement of expenses provided for under this Section 4.3 shall 

be applicable to any proceeding arising from acts or omissions occurring before or after 

the date of this Agreement. 

(b) Nothing contained in this Section 4.3 shall limit or preclude, or be 

deemed exclusive of any right under applicable law or contract relating to, 

indemnification for or advancement of expenses to any Person who is or was a Manager 

of the Company or who is or was serving at the Company's request as a director, officer, 

partner, manager, trustee, employee, or agent of another Person, employee benefit plan, 

or other enterprise, whether for-profit or not.  Nothing contained in this Section 4.3 shall 

limit the ability of the Company to otherwise indemnify or advance expenses to any 

Person.  It is the intent of this Section 4.3 to provide indemnification to the Manager to 

the fullest extent now or hereafter permitted by law.  Indemnification shall be provided in 

accordance with this Section 4.3 irrespective of the nature of the legal or equitable theory 

upon which a claim is made, including without limitation negligence, breach of duty, 

mismanagement, waste, breach of contract, breach of warranty, strict liability, violation 

of federal or state securities law or violation of any other state or federal law. 

(c) The Company may purchase and maintain insurance for its benefit, 

the benefit of any Person who is entitled to indemnification under this Section 4.3, or 

both, against any liability asserted against or incurred by such Person in any capacity or 

arising out of such Person's service with the Company, whether or not the Company 

would have the power to indemnify such individual against such liability. 

ARTICLE V 

CAPITAL ACCOUNTS 

Section 5.1. Capital Contributions. All Members holding Class A 

Membership Interests shall be required to make additional contributions based on pro rata 

share of expenses incurred by the Company, based on schedule set forth in Section 10.2 

and 10.3.  

Section 5.2. Priority and Return of Capital.  No Member shall have priority 

over any other Member, whether for the return of a Capital Contribution or for Net 

Profits, Net Losses or a Distribution; provided, however, that this Section shall not apply 

to any loan or other indebtedness (as distinguished from a Capital Contribution) made by 

a Member to the Company.  

Section 5.3. Liability to the Company.  A Member who or which rightfully 

receives the return of any portion of a Capital Contribution is liable to the Company only 

to the extent now or hereafter provided by the Act.  Except for the Distributions made 

pursuant to Section 1.8(b)(ii), an Interest Holder who or which receives a Distribution 

made by the Company in violation of this Agreement or made when the Company’s 

liabilities exceed its assets (after giving effect to such Distribution) shall be liable to the 

Company for, without limitations, the amount of such Distribution and interest.  
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Section 5.4. Financial Adjustment.  No Member or any Assignee, shall be 

entitled to any retroactive allocation of losses, income or expense deductions incurred by 

the Company prior to said person becoming a Member to said Member’s Capital 

Account.  The Manager may, with the consent of the Majority Interest, at the time a 

Member is admitted, or an Economic Interest is transferred, close the books and records 

of the Company (as though the Company’s fiscal year had ended) or make pro- rata 

allocations of loss, income and expense deductions to such Member or Assignee, as the 

case may be, for that portion of the fiscal year in which such Person was admitted as a 

Member or became an Assignee (as the case may be) in accordance with the Code.  

Section 5.5. Capital Accounts.  

(a) A separate Capital Account shall be established and maintained for 

each Interest Holder. Each Interest Holder’s Capital Account (i) shall be increased by the 

amount of any Net Profits allocated to such Interest Holder hereunder and by any other 

allocations of income to such Interest Holder pursuant to the Code and, in the case of a 

Member, by the amount of the Capital Contributions actually paid to (or on behalf of) the 

Company by such Member, and (ii) shall be decreased by the amount of any 

Distributions made by the Company to such Interest Holder, by the amount of any Net 

Losses allocated (or charged) to such Interest Holder hereunder and by any other 

allocations of losses to such Interest Holder pursuant to the Code.  

(b) Capital Contributions shall be credited to the Capital Accounts on 

the date actually invoiced and Distributions shall be debited (or charged) to the Capital 

Accounts on the date made. The Net Profits and Net Losses of the Company for any 

fiscal year or shorter period referred to in subsection (c) below shall be credited or 

debited, as the case may be, to the Capital Accounts as of the end of such period said Net 

Profits or Net Losses are incurred.  

(c) The Capital Accounts of the Members shall be determined as of 

the end of each fiscal year or any other time requested by the Manager. The Capital 

Accounts of the Members shall also be determined on the date of the dissolution and 

termination of the Company, and may, at the election of the Manager or a majority of the 

Members, be determined as of any other date, in each case by applying the allocation 

provisions of this Agreement as if the portion of the current fiscal year ending on such 

date were a fiscal year. 

(d) It is intended that the Capital Accounts of the Members shall be 

determined and maintained throughout the Term of the Company in accordance with, and 

shall be adjusted as may be required under the Code and the Treasury Regulations 

promulgated thereunder. If the Manager determines that is prudent to modify the manner 

in which the Capital Accounts, or any debits or credits thereto, are computed in order to 

comply with the Code and the related Treasury Regulations; the Manager may make such 

modification, provided that any such modification shall not have any material effect on 

the economic agreement between or among the Members or on amounts distributable, or 

the time of making Distributions, to any Members, including amounts to be distributed on 

liquidation.  
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Section 5.6. Transfers.  Upon a permitted sale or other transfer of a 

Membership Interest in the Company pursuant to Article VIII, the Capital Account of the 

Member transferring such Membership Interest shall become the Capital Account of the 

Person to which or whom such Membership Interest is sold or transferred in accordance 

with Section 1.704-1(b) (2) (iv) of the Treasury Regulations.  

Section 5.7. Withdrawal or Reduction of Capital Contributions.  Except as 

contemplated in Section 1.8(b)(ii), a Member shall not receive from the Company any 

portion of a Capital Contribution until all indebtedness, liabilities and obligations of the 

Company, except any indebtedness, liabilities and obligations to Members on account of 

their Capital Contributions, have been paid or there remains property of the Company, in 

the sole discretion of the Manager, sufficient to pay them.  A Member, irrespective of the 

nature of the Capital Contribution of such Member, has only the right to demand and 

receive cash in return for such Capital Contribution.  

Section 5.8. Default.  

(a) Definition of Default.  A Member shall be considered to be in 

default when he/she/it does not pay any respective additional capital contribution 

required by the Manager, within sixty (60) days of the billing date set by the Manager, in 

its sole discretion.  Moreover, in the event a Member does not pay within thirty (30) days 

after written notice of Default (or by the 90th day), the Member shall receive written 

notice, via e-mail, regular mail and certified mail that if the Member does not pay within 

15 days, the Member will forfeit his/her/its entire interest in the Company including any 

Capital Account at the time of said Default and all previously paid capital contributions 

as set forth in this Agreement.  

(b) Disposition of the Defaulted Interest.  Upon determination that a 

Member has defaulted on his/her/its interest in the Company, the Manager, in its sole 

discretion, may offer the defaulted interest to any or all of the remaining Members or to 

outside parties.  In the event that more than one Member or outside party is interested in 

obtaining the defaulted interest, the defaulted interest shall be divided among the 

interested Members and outside parties in a method that is acceptable to all of the 

interested Members and outside parties (pro-rata).  Upon the acceptance of a defaulted 

interest, the Member or outside party accepting the defaulted interest shall pay the cost 

within ten (10) days of acceptance, and shall receive the defaulting Member’s interest in 

the Company.  In the event that no Member or outside party desires to obtain the 

defaulted interest in the Company from a defaulting Member, or the Manager chooses not 

to offer the defaulted interest, the Manager shall obtain the defaulted interest at the fair 

market value of the interest. 

ARTICLE VI 

ALLOCATIONS AND DISTRIBUTIONS  

Section 6.1. Allocations of Profits and Losses. The Net Profits and the Net 

Losses for each Fiscal Year shall be allocated to each Interest Holder in proportion to 
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their respective Percentage Interests, as adjusted from time to time by the Manager in 

accordance with this Agreement.  

Section 6.2. Distributions.  The Manager may from time to time, at the sole 

discretion of the Manager, make Distributions to Interest Holders entitled thereto.  All 

Distributions shall be made to Interest Holders entitled thereto in proportion to their 

respective Percentage Interests as of the record date set for such Distribution.  

Section 6.3. Offset.  The Company may offset all amounts owing to the 

Company by a Member against any Distribution to be made to such Member or the 

Capital Account of said Member, regardless of whether such amounts are then due.  

Manager may offset all amounts owing to the Manager by a Member from other 

endeavors against any Distribution to be made to such Member or the Capital Account of 

said Member, regardless of whether such amounts are then due. 

Section 6.4. Interest on and Return of Capital Contributions.  No Member 

shall be entitled to interest on such Member’s Capital Contribution or to a return of such 

member’s Capital Contribution, except as specifically set forth in this Agreement.  

Section 6.5. Fiscal Year.  The fiscal year of the Company shall be the calendar 

year.  

ARTICLE VII 

TAXES 

Section 7.1. Tax Returns.  The Manager shall cause to be prepared and filed 

all necessary federal, state and local income tax returns for the Company.  Each Member 

shall furnish to the Managers all pertinent information in his possession relating to 

Company operations that is necessary to enable the Company’s income tax returns to be 

prepared and filed.  

Section 7.2. Tax Elections.  The Company, at the sole discretion of the 

Manager, shall make the following elections on the appropriate tax returns:  

(a) To adopt the calendar year as its fiscal year;  

(b) To adopt and keep the Company’s books and records on the cash 

method of accounting.  

(c) If a Distribution as described in Section 734 of the Code occurs or 

if a transfer of a Membership Interest described in Section 743 of the Code occurs, upon 

the written request of any Member, to elect to adjust the basis of the property of the 

Company pursuant to Section 754 of the Code:  

(d) To elect to amortize the organizational expenses of the Company 

and the startup expenditures of the Company under Section 195 of the Code ratably over 

a period of sixty (60) months as permitted by Section 709(b) of the Code.  
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(e) If available, to elect to be treated as a partnership for tax purposes; 

and  

(f) Any other election that the Manager may deem appropriate.  

Neither the Company nor any Member may make an election for the Company to be 

excluded from the application of Subchapter K of Chapter I of Subtitle A of the Code or 

any similar provisions of applicable state law, and no provisions of this Agreement shall 

be interpreted to authorize any such election.  

Section 7.3. Tax Matters Partner and Partnership Representative.  West 

Point Thoroughbreds, Inc. shall be the “tax matters partner” of the Company pursuant to 

Section 6231(a)(7) of the Code (the “Tax Matters Member”).  The Tax Matters Member 

shall take such action as may be necessary to cause each Member to become a “notice 

partner” within the meaning of Section 6223 of the Code.  For purposes of Section 6223 

of the Code (as amended from time to time, including by Bipartisan Budget Act of 2015 

(Pub. L. 114-74) (the “BBA”), if Section 6223 of the Code requires a “partnership 

representative” (the “Partnership Representative”) then the Partnership Representative 

shall be West Point Thoroughbreds, Inc..  The Tax Matters Member and the Partnership 

Representative may resign at any time by giving thirty (30) days prior written notice to 

the Members and the Company.  The Tax Matters Member and the Partnership 

Representative may be removed at any time with or without cause upon the vote of the 

Members holding at least a majority of the Percentage Interests.  Any vacancy in the 

position of Tax Matters Member shall be filled by the affirmative vote of the Members 

holding at least a majority of the Percentage Interests. 

Section 7.4. Withholding and Payment of Taxes Attributable to Equity Owners; 

Power of Attorney.  

(a) The Partnership Representative may cause the Company to pay to 

the applicable Governmental Authority any taxes (and any penalties, interest, and other 

assessments and charges in respect thereof, together with such taxes being hereinafter 

collectively referred to as “Taxes” for purposes of this Section 7.4) that the Company is 

required to withhold and remit or otherwise pay with respect to an Equity Owner 

(including any former Equity Owner, in either case, a “TO Equity Owner”), including 

any Taxes the Company may be obligated to pay under any composite or withholding tax 

regime or under Section 6225 of the Code (as amended from time to time, including by 

the BBA in respect of the TO Equity Owner or the TO Equity Owner’s Interest).  The 

payment of those Taxes by the Company (except to the extent the payment is made with 

funds received from the TO Equity Owner that under this Section 7.4 or Section 7.5 is not 

treated as a Capital Contribution) will be treated as a distribution to the TO Equity Owner 

(i.e., as an advance of distributions otherwise payable under ARTICLE VI and Section 

9.2, as the case may be); and therefore, the payment will reduce, by an equal amount and 

in the order they otherwise would be made, the distributions otherwise payable to the TO 

Equity Owner under ARTICLE VI and Section 9.2. The Partnership Representative may, 

by delivering a written demand to the TO Equity Owner, require the TO Equity Owner to 

make a payment of immediately available funds of any amount that the Partnership 

Representative determines is needed by the Company to discharge its withholding or 
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other tax liability in respect of the TO Equity Owner.  The TO Equity Owner shall make 

the cash payment to the Company as instructed in the Partnership Representative’s 

written demand (including at the time and in the amount and manner so instructed by the 

Partnership Representative), but the Partnership Representative must allow the TO Equity 

Owner at least ten (10) days to make that payment.  If the TO Equity Owner refuses or 

fails to timely make the full amount of the required payment to the Company, the TO 

Equity Owner will be in breach of this Agreement and shall indemnify and hold the 

Company, the Partnership Representative and the other Equity Owners harmless against 

any costs, penalties, payments, or other losses incurred by the Company, the Partnership 

Representative, or the other Equity Owners as a result of that refusal or failure.  In 

addition to the other remedies that the Company may have, the TO Equity Owner shall 

pay the Company interest at the lower of the Prime Rate plus five (5) percentage points, 

per annum, compounded daily, or the highest rate of interest allowed by applicable law 

(the “Default Rate”), on the amount under this Section 7.4 that the TO Equity Owner fails 

to timely pay to the Company.  Any amount paid by a TO Equity Owner to the Company 

under this Section 7.4 will not be treated as a Capital Contribution or otherwise added to 

the Indemnifying Member’s (as defined in Section 7.5 below) Capital Account, except to 

the extent (if at all) the Partnership Representative determines that characterization or 

treatment is necessary or appropriate. 

(b) In addition to the rights vested in the Partnership Representative 

under Section 7.4(a) and Section 7.5, each Equity Owner (including any former Equity 

Owner), by the execution of this Agreement or otherwise becoming an Equity Owner, 

hereby constitutes and appoints the Partnership Representative to be that Equity Owner’s 

true and lawful representative and attorney in fact with full power and authority to act in 

the Equity Owner’s name, place, and stead in respect of that Equity Owner’s Interest, as 

the Partnership Representative determines to be consistent with the Equity Owner’s rights 

under this Agreement and is necessary, appropriate, or expedient to eliminate or 

minimize any withholding or other tax-related obligation or responsibility that the 

Company or the Partnership Representative might otherwise have in respect of the Equity 

Owner’s tax liabilities or other responsibilities to any taxing jurisdiction or other 

Governmental Authority or the Equity Owner’s or the Company’s tax liabilities under, 

and as provided in, Section 7.5, including the power and authority to enter into, execute, 

acknowledge, and file any agreement or statement or other document, return, or form, 

with any taxing or other Governmental Authority in which the Equity Owner is not a 

resident or with the Internal Revenue Service (i) allowing the Company (as, and to the 

extent that, the Partnership Representative determines to be appropriate) to include that 

Equity Owner in any composite or similar return filed by the Company with that taxing 

jurisdiction or (ii) subjecting the Equity Owner to the jurisdiction and authority of, or to 

any other obligation to pay, the taxing jurisdiction or other Governmental Authority for 

the purpose of the collection of any taxes the Equity Owner (or in respect of whom, the 

Company) may owe to the taxing jurisdiction or other Governmental Authority 

(including in respect of any Tax Indemnification Amount under Section 7.5) in respect of 

the Equity Owner’s Interest. The power of attorney granted under this Section 5.7(b) is a 

special power of attorney, coupled with an interest, and is irrevocable and will (A) 

survive and not be affected by the death, incapacity, dissolution, termination, or 

bankruptcy of the Equity Owner granting this power of attorney or the transfer of all or 
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any portion of that Equity Owner’s Interest and (B) extend and apply to the Equity 

Owner’s successors, assigns, and legal representatives. The Partnership Representative 

shall give written notice to an Equity Owner before exercising the power of attorney 

granted by the Equity Owner under this Section 7.4(b), and the Equity Owner shall 

cooperate fully with the Partnership Representative’s exercise thereof. In addition to the 

foregoing, each Equity Owner (including any former Equity Owner) shall take all other 

actions as the Partnership Representative may reasonably direct with respect to the Equity 

Owner’s (or, in respect of the Equity Owner, the Company’s) tax liabilities described in 

the first sentence of this Section 7.4(b) or Section 7.5, including filing an amended return 

for any “reviewed year” to account for all adjustments under Section 6225(a) of the Code 

(as amended from time to time, including by the BBA) properly allocable to the Equity 

Owner as provided in, and otherwise contemplated by, Section 6225(c) of the Code and 

any Treasury Regulations that may be promulgated thereunder. 

Section 7.5. Indemnification and Reimbursement for Payments on Behalf of a 

Member. 

(a) If the Company is obligated to pay any amount to a Governmental 

Authority or to any other Person (or otherwise makes a payment) because of an Equity 

Owner’s (including any former Equity Owner’s) status (whether as an Equity Owner, a 

“partner” for tax purposes, a nonresident, or any other status under applicable law) or the 

payment is otherwise attributable to the Equity Owner (including any former Equity 

Owner) or all or any portion of the Equity Owner’s Interest (including (i) federal, state, 

local or foreign withholding Taxes with respect to foreign or nonresident partners, state 

personal property Taxes, state or local unincorporated business Taxes, and Taxes, 

penalties, interest and other assessments and charges payable under Subchapter C of 

Chapter 63 of the Code, as those provisions are amended from time to time, including by 

the BBA and (ii) any such taxes that are attributable to, or made in respect of, any portion 

of the Interest for which the Equity Owner is a direct or indirect Successor-in-Interest), 

then, except as otherwise provided in this Section 7.5 or Section 7.4 with respect to such 

payment by the Company, such Equity Owner (including any former Equity Owner, in 

either case, an “Indemnifying Member”) shall indemnify and otherwise pay the Company 

in full for the entire amount paid (including, any interest, penalties and expenses 

associated with such payment, the combined amount being referred to herein as “Tax 

Indemnification Amount”).  At the option and in the sole discretion of the Partnership 

Representative, (x) the Tax Indemnification Amount may be treated as a distribution to 

the Indemnifying Member (except to the extent such payment is made with funds 

received from the Indemnifying Member that under this Section 7.5 or Section 7.4 is not 

to be treated as a Capital Contribution), and, thereby, charged against the Indemnifying 

Member’s Capital Account and reducing by an equal amount and in the order they 

otherwise would be made, the distributions otherwise payable to the Indemnifying 

Member under ARTICLE VI or Section 9.2 or (y) the Indemnifying Member shall 

promptly, upon notification by the Partnership Representative of the Indemnifying 

Member’s obligation to indemnify the Company, make a payment to the Company of 

immediately available funds, at the time and in the amount and manner directed by the 

Partnership Representative, equal to the full amount to be indemnified or otherwise paid 

by the Indemnifying Member under this Section 7.5, but the Partnership Representative  
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must allow the Indemnifying Member at least ten (10) days to make that payment.  If the 

Indemnifying Member refuses or fails to timely make the full amount of any required 

payment to the Company under this Section 7.5, the Indemnifying Member will be in 

breach of this Agreement and must indemnify and hold the Company, the Partnership 

Representative and the other Equity Owners harmless against any costs, penalties, 

payments, or other losses incurred by the Company, the Partnership Representative, or 

the other Equity Owners as a result of that refusal or failure.  In addition to the other 

remedies that the Company may have, the Indemnifying Member shall pay the Company 

interest at the Default Rate on the amount under this Section 7.5 that the Indemnifying 

Member fails to timely pay to the Company.  Any amount paid by the Indemnifying 

Member to the Company under this Section 7.5 will not be treated as a Capital 

Contribution or otherwise added to the Indemnifying Member’s Capital Account, except 

to the extent (if at all) the Partnership Representative determines that characterization and 

treatment is necessary or appropriate.  All decisions and actions to be taken, or may be 

taken, by the Company under this Section 7.5 or Section 7.4 will be taken as determined 

and directed by the Partnership Representative. 

(b) An Equity Owner’s obligations under this Section 7.5 or Section 

7.4 survive the termination, dissolution, liquidation and winding up of the Company (or 

all or any portion of the Indemnifying Member’s Interest or other transfer of all or any 

portion of the Indemnifying Member’s Interest), and for purposes of this Section 7.5 or 

Section 7.4, the Company shall be treated as continuing in existence.  The Company may 

pursue and enforce all rights and remedies that it may have against each Indemnifying 

Member under this Section 7.5 and each TO Equity Owner under Section 7.4, including 

instituting a proceeding governed by the applicable terms of this Agreement to collect 

such payments with interest at the Default Rate, employing its right of set off under 

Section 6.3, exercising its power of attorney and other rights with respect to that 

obligation and the Tax Indemnification Amount under Section 7.4(b), or exercising any 

other rights or remedies that the Company may have. 

Section 7.6. Elections. The Partnership Representative may make or revoke 

any election or other determination that is made or may be made by the Company for 

federal, state, local and foreign tax purposes, including any election under Sections 

703(b), 709(b), 754, 6221(b), and 6226 of the Code. 

ARTICLE VIII 

TRANSFER OF INTERESTS 

Section 8.1. Cessation of Membership. 

(a) A Person shall cease to be a Member of the Company upon the 

occurrence of any of the following events: 

(i) The Member is removed for cause by the action of the 

Manager.  Cause shall include, but not be limited to, conviction of a felony involving 

moral turpitude, embezzlement or theft of Company property, dishonest or fraudulent 

business conduct, or continued abuse of alcohol or drugs. 
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(ii) The Member’s Interest is disposed of pursuant to 

Section 5.8. 

(iii) The Bankruptcy of a Member. 

(iv) In the case of a Member who is a natural person: (A) the 

Member's death or (B) the entry of an order by a court of competent jurisdiction 

adjudicating the Member incompetent to manage his or her person or estate. 

(Each of the foregoing is referred to as a "Disassociation Event.") 

(v) In the case of a Member who: (A) is a trust or is acting as a 

Member by virtue of being a trustee of a trust, the termination of the trust (but not merely 

the substitution of a new trustee); (B) is a limited liability company, the dissolution and 

commencement of winding up of such company; (C) is a corporation, the filing of articles 

of dissolution or the equivalent for the corporation or its administrative dissolution or the 

equivalent without reinstatement within ninety (90) days thereafter; or (D) is an estate, 

the distribution by the fiduciary of the estate's Units in the Company. 

(vi) The Member transfers or assigns all of its Units in the 

Company. 

 Except as expressly provided in this Agreement, no occurrence of an "event of 

disassociation" as defined or described in the Act shall cause a Person's membership in 

the Company to cease or the Company to be dissolved. 

 Upon the occurrence of a Disassociation Event, the Company shall continue in 

existence unless and until dissolved in accordance with this Agreement or the Act 

Section 8.2. Restriction Against Transfers of Units. 

(a) No Member shall sell, transfer, assign (as such term is used or 

defined in the Act or otherwise), pledge, grant a security interest in, encumber, alienate, 

or otherwise dispose of any of its Units, whether now owned or hereafter acquired, or any 

legal or beneficial interest or rights therein, whether voluntarily or involuntarily, for value 

or by gift, will, bequest, devise, operation of law, divorce decree, marital separation 

agreement, levy, attachment, execution, lien, court order, or otherwise, without the prior 

written consent of the Manager.  A Member that is not a natural person may not cause or 

permit an ownership interest, direct or indirect, in itself to be disposed of such that, after 

the disposition such Member shall cease to be controlled by substantially the same 

Persons who control it as of the date of such Member's admission to the Company.   

(b) Any purported transfer in violation of any provision of this 

Agreement shall be null, void and ineffective, and shall not operate to transfer any 

interest or title to the purported transferee.  In the event of a transfer not in compliance 

with this Agreement, the Company shall not be required to recognize the purported 

transferee as the legal or beneficial owner of any interest in the purportedly transferred 

Units for any purpose. 
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(c) The Members acknowledge and agree that the restrictions on 

transfers of Units contained in this Agreement are for valid, mutually beneficially and 

reasonable purposes and are reasonable to accomplish those purposes. 

(d) The provisions of this Article VIII are applicable in the event of 

any voluntary or involuntary sale, assignment, transfer, pledge, grant of a security interest 

in, encumbrance, alienation or other disposition of Units or any legal or beneficial 

interest or right therein, including but not limited to a transfer or encumbrance for value 

or by gift, operation of law, levy, attachment, execution, lien, divorce decree, marital 

separation agreement, assignment (as such term used or defined in the Act or otherwise), 

or the like, but excluding a transfer under Section 8.1 (all of the foregoing being 

collectively referred to in this Article VIII as a "transfer").   

Section 8.3. Purchase Options in the Event of a Transfer.   

(a) Manager shall have, in accordance with the terms and conditions 

set forth in this Section 8.3, the first option and right of first refusal (“Manager’s Right of 

First Refusal”), but not the obligation, to purchase any Unit subject to any proposed 

transfer.  The Manager’s Right of First Refusal shall not apply to any transfer or 

assignment from a Member to (i) a trust established for the benefit of the Member, (ii) a 

limited liability company in which the Member owns all of the Membership Interests,  or 

(iii) a corporation in which the Member owns all of the outstanding voting shares of the 

corporation. 

(b) In the event of a proposed transfer of all or any portion of Units 

referred to in Section 8.3(a) above ("Offered Units"), or any legal or beneficial interest 

therein, the Member who owns the Offered Units (referred to as a "Former Member") 

shall first deliver advance written notice of the proposed transfer to the Company and the 

other Members.  The notice shall specify the Former Member's name and current address 

and the identity of the proposed transferee(s), if there is a proposed transferee(s), the 

amount of the Offered Units (if there is not a proposed transferee(s), the Former Member 

shall include the price the Former Member desires to receive for the Former Member’s 

Units if transferred), the purchase price and other material terms and conditions of the 

proposed transfer.   

(c) If Manager elects to purchase the Offered Units pursuant to its 

right of first refusal, it shall deliver notice of its intention to do so to the Former Member 

within twenty (20) days after receipt of the Former Member's notice of the proposed 

transfer.  The Company's notice shall specify the Company's purchase price for the 

Offered Units pursuant to Section 8.3(d) below. 

(d) If Manager elects to exercise its right of purchase, the purchase 

price for the Offered Units shall equal the purchase price applicable to the proposed 

transaction with the third party.   

(e) Manager may pay the purchase price in either of the following 

ways as it may choose in its sole discretion: (A) by delivery of the consideration within 
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ten (10) business days after receipt of an acknowledgement from the Former Member of 

the Company's notice of its election to purchase; or (B) on the same terms and conditions 

of payment (other than amount, unless the third party transfer amount is the Company's 

purchase price) of the proposed transaction with the third party.  

(f) If Manager does not elect to exercise the Manager’s Right of First 

Refusal, then the other Members shall have a second option and right, but not the 

obligation, to purchase any of the Offered Units of the Former Member not purchased by 

the Company on the same terms and conditions applicable to the Manager described in 

this Section 8.3; provided, however, that (i) the other Members' right to purchase shall 

commence on the date the Manager elects to not exercise the Manger’s Right of First 

Refusal and shall continue for ten (10) days and (ii) the other Members shall have the 

right to purchase the Offered Units on a pro rata basis in accordance with the percentages 

that the Units owned by each such other Member bears to the total Units owned by all of 

the other Members, or in such other percentages as they shall agree.  In the event that less 

than all of the other Members elect to exercise such option, then the electing Members 

shall have the right to purchase the Offered Units on a pro rata basis in accordance with 

the percentages which the Units owned by each of them bears to the total number of 

Units owned by all of the electing Members, or in such other percentages as they shall 

agree. 

(g) If Manager and the other Members do not exercise their rights to 

purchase all of the Offered Units, the Former Member shall thereafter be free to transfer 

any remaining Offered Units, but only on the terms and conditions set forth in the notice 

of the proposed transfer.  If the proposed transfer is not consummated within ninety (90) 

days after the election not to purchase by the Manager and the other Members, or the 

terms of such transfer change in any material respect, the Offered Units must again be 

offered to the Manager and other Members pursuant to this Agreement.  If the proposed 

transfer is not consummated for any reason, the Former Member and the Offered Units 

shall remain bound by this Agreement. 

(h) The Manager's right to purchase shall commence on the date it first 

receives notice of any such transfer if it occurred without the Former Member giving 

written notice as described in Section 8.3(b).  If, contrary to the provisions of this 

Agreement, any Units are voluntarily, involuntarily or by operation of law transferred 

without compliance with this Section 8.3, the options referred to herein shall be to 

purchase the Units from the transferee. 

Section 8.4. Cooperation.  Upon exercise by the Manager or the Members of 

their rights to purchase as described above, the Former Member or its heirs, executors, 

administrators, estate, legal representatives, successors or assigns, as the case may be, 

shall be obligated to sell the Units on the terms and conditions set forth in this Agreement 

and to take such actions and to deliver such documents as the Manager or other Members 

may reasonably request to consummate the sale of the Units. 

Section 8.5. Further Restrictions on Transfer.  No Member shall transfer, all 

or any part of such Member's Units in the Company: (i) without registration under federal 
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and state securities laws, if applicable, or unless such Member delivers an opinion of 

counsel satisfactory to the Company that registration under such laws is not required; or 

(ii) if the Units to be transferred, when added to the total of all other Units transferred in 

the preceding twelve (12) consecutive months prior thereto, would result in the 

termination of the Company under Section 708 of the Code. 

Section 8.6. Substitute Members.  A transferee of Units shall have the right to 

become a Substitute Member only if (i) the requirements of this Article VIII are met, (ii) 

the Manager consents to admission of the transferee as a Substitute Member; (iii) such 

Person executes an instrument satisfactory to the Manager accepting and adopting the 

terms and provisions of this Agreement, and (iv) such Person pays any reasonable 

expenses in connection with his or her admission as a Substitute Member. 

Section 8.7. Effect of Transfer.   

(a) Any permitted transfer of all or any portion of a Member's Unit in 

the Company will take effect on the first day of the month following receipt by the 

Company of written notice of transfer.  Any transferee of Units in the Company shall take 

subject to the restrictions on transfer imposed by this Agreement. 

(b) Upon (i) any transfer of a Member's Unit in violation of this 

Agreement or (ii) any transfer of a Member's Unit in compliance with this Agreement to 

a transferee who is not an existing Member and who has not become a Substitute 

Member pursuant to Section 8.6, the transferee shall have no right to participate in the 

management of the business and affairs of the Company, to vote, consent or approve with 

respect to any matter submitted to the vote, consent or approval of Members, to exercise 

any rights of a Member, or to become a Member, but such transferee shall only be 

entitled to receive the distributions and return of Capital Contributions to which the 

transferor of such Unit would otherwise be entitled. 

(c) A transfer of a Member's Unit shall not by itself dissolve the 

Company.  Unless otherwise agreed by a majority of the Percentage Interests held by the 

other Members, a Former Member shall cease to be a Member of the Company effective 

upon the occurrence of a transfer (or, if the transfer occurs without notice to the 

Company, upon the Company's receipt of notice of the transfer) of the Former Member's 

entire Unit, regardless of whether or not the transferee is admitted as a Substitute 

Member, and such Former Member shall have no right or power to exercise any rights of 

a Member. 

 

ARTICLE IX 

DISSOLUTION 

Section 9.1. Dissolution of the Company. 

(a) The Company shall be dissolved, its assets disposed of, and its 

affairs wound up upon the happening of the first to occur of the following: 
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(i) The determination of the Manager that the Company should 

be dissolved. 

(ii) The occurrence of a Disassociation Event and the 

Manager's election to dissolve the Company as provided in Section 9.1.  

(iii) The date on which the last horse is owned by the Company 

(i) is sold or retired, either case as determined by the Manager pursuant to the powers 

granted to such Manager from time to time pursuant to Section 2.3 of this Agreement or 

(ii) dies 

(iv) The cessation of a Member's membership in the Company 

pursuant to Section 9.1 and, as a result, there is only one remaining Member and no 

Additional Member or Substitute Member is admitted to the Company within 90 days 

after the Cessation Event (in which case, in order to preserve the Company's existence for 

such period, such Member or its estate or successor-in-interest, as appropriate, shall 

remain or be admitted as a temporary Member or the Company shall issue temporary 

Units to a party other than the Former Member and the Former Member hereby waives 

any right to purchase such temporary Units). 

(v) A dissolution event as may be provided by applicable law, 

to the extent not overridden by this Agreement. 

(b) Except as otherwise expressly provided in this Agreement, the 

occurrence of an "event of disassociation" as defined or described in the Act shall not 

cause the Company to be dissolved. 

(c) Upon dissolution, the Company shall continue its existence but 

shall not carry on any business except that appropriate to wind up and liquidate its 

business and affairs, including without limitation collecting its assets, disposing of its 

properties not to be distributed in kind to its Members, discharging or making provision 

for discharging its liabilities, distributing its remaining property among its Members 

according to their interests, and doing any other act necessary to wind up and liquidate its 

business and affairs. 

Section 9.2. Winding Up, Liquidation and Distribution of Assets.  Upon 

dissolution, an accounting shall be made of the accounts of the Company and of the 

Company's assets, liabilities, and operations.  The Manager shall immediately proceed to 

wind up the affairs of the Company.  If the Company is dissolved and its affairs are to be 

wound up, the Manager shall: 

(a) Collect, sell or otherwise liquidate all of the Company's assets as 

promptly as practicable (except to the extent the Manager may determine to distribute 

any assets to the Members in kind). 

(b) Allocate any net profit or net loss resulting from such sales to the 

Members in accordance with Article VI above. 
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(c) Discharge or make provision for the discharge of all liabilities of 

the Company, including liabilities to Members who are creditors, to the extent permitted 

by law, other than liabilities to Members for distributions, and establish such reserves as 

may be reasonably necessary to provide for contingencies or liabilities of the Company 

(for purposes of determining the Capital Accounts of the Members, the amounts of such 

reserves shall be deemed to be an expense of the Company). 

(d) Distribute the remaining assets to the Members in accordance with 

their Percentage Interests. 

(e) Do every other act or thing necessary or appropriate to wind up 

and liquidate the Company's business and affairs.   

Section 9.3. Deficit Capital Accounts upon Liquidation.  Notwithstanding 

anything to the contrary in this Agreement, upon a liquidation within the meaning of 

Treas. Reg. §1.704-1(b)(2)(ii)(g), if any Member has a deficit in its Capital Account 

(after giving effect to all contributions, distributions, allocations, and other Capital 

Account adjustments for all taxable years, including the year during which such 

liquidation occurs), the Manager may, at its sole discretion, require the Member to make 

any Capital Contribution to restore the deficit balance in such Member’s Capital 

Account, and the negative balance of the Member's Capital Account shall be considered a 

debt owed by the Member to the Company. 

Section 9.4. Final Dissolution.  Upon completion of the winding up, 

liquidation and distribution of the business affairs, assets and liabilities of the Company, 

it shall be deemed finally dissolved. 

Section 9.5. Articles of Dissolution.  After the dissolution of the Company, 

articles of dissolution shall be executed and delivered to the Kentucky Secretary of State 

for filing in accordance with the Act.  The Manager shall have authority to distribute any 

Company property discovered after dissolution and to take such other action as may be 

necessary on behalf of and in the name of the Company. 

Section 9.6. Return of Contribution Nonrecourse to Other Members.  

Except as provided by law or as expressly provided in this Agreement, upon dissolution, 

each Member shall look solely to the assets of the Company for the return of its Capital 

Contribution.  If the Company property remaining after the payment, discharge or 

provision for the discharge of the debts and liabilities of the Company is insufficient to 

return the Capital Contribution of one or more Members, the Members shall have no 

recourse against any other Member. 

ARTICLE X 

INITIAL CONTRIBUTIONS AND MANAGER COMPENSATION 

Section 10.1. Initial Capital Contributions.  The initial capital investment 

covers the purchase and all expenses until December 31, 2021 with the exceptions of 

surgery or veterinary procedures that exceed $500 per procedure or vanning expenditures 

greater than $500 round trip.  Investors who purchase an interest after December 31, 2021 



 

 

 - 25 -  

 

shall pay a pro-rata share of the expenses incurred by the Company up to the date of the 

investment plus the initial capital investment.  

Section 10.2. Compensation to the Manager.  For Managing the Company, the 

Manager shall receive the following:  

(a) Management fees - The Manager shall receive 5% of the gross 

purse earnings until the lifetime earnings exceed the original syndication price.  This 

percentage shall be 10% once lifetime earnings exceed the original syndication price. 

(b) Ownership - The Manager will receive a percentage of the 

proceeds from the sale of each horse (for each horse if more than one, the “Sale 

Proceeds”) to be determined in accordance with the following table: 

 

 

If the Sale Proceeds are: 

Percentage of Sale Proceeds 

payable to Manager 

(the “Sale Commission”): 

Greater than or equal to 100% of the Total Cost but less 

than 200% of the Total Cost 

5 

Greater than or equal to 200% of the Total Cost but less 

than 300% of the Total Cost 

10 

Greater than or equal to 300% of the Total Cost 15 

 

For the purpose of the above table, “Total Cost” means (i) the initial 

purchase price and all subsequent capital contributed to the Company 

(increased for any pending obligations of the Company at the time of sale) 

less (ii) all capital distributed for that same time period. 

 

In the event that paying the Manager the Sale Commission it would 

otherwise be entitled to pursuant to this Section 9(b) would result in an 

aggregate distribution to Members which would be less than the Total Cost, 

then, notwithstanding anything contained in this Agreement, the Manager 

shall not be entitled to such Sale Commission. 

 

(c) Stallion Syndication.  If a horse is syndicated at the end of its 

racing career, the Manager shall receive four (4) shares of a customary 40-share syndicate 

which shall equal ten percent (10%) ownership in the horse. 

 

(d) Initial Purchase of Horse(s) - The Manager shall initially 

purchase for itself all horses purchased by the Company. The Manager shall at its sole 

discretion, sell horse(s) it has purchased to the Company at a reasonable mark-up over the 

Manager’s cost.  

(e) Administration Fees – The Manager shall receive $300 monthly 

for the ongoing business expenses of the partnership. 
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Section 10.3. Cost Of Operations.  

(a) Each Member shall be billed one quarter in advance for their pro 

rata share of all costs incurred in the care and training of horse.   

(b) In the case of the horse running in a stakes race held away from the 

current stabling location, the Manager shall receive one coach class airfare and hotel 

accommodations paid for by the Company’s operating account.  

(c) The Company shall also pay the trainer 10% of all purse earnings. 

Jockeys are paid according to a fee schedule set forth by the Jockey Guild.  Many states 

also access fees from purse earnings for jockey medical insurance, backstretch 

benevolent trusts, etc.  All pony to post and stable hand charges shall be paid out of the 

Company’s operating account.  

(d) The Company shall contribute $10 per start to Congie Black and 

Gold Fund. 

ARTICLE XI 

RISK AND REPRESENTATIONS AND WARRANTIES OF THE PARTIES 

Section 11.1. Risks and Representations and Warranties.  

(a) Each person or organization signing this Agreement, hereby 

represents and warrants that he/she is able to, either alone or together with his advisors, 

independently evaluate the risks of an investment in the Company.  The Manager, West 

Point Thoroughbreds, Inc., a New Jersey Corporation shall be the initial manager of this 

Company. West Point Thoroughbreds, Inc. shall receive compensation from this LLC as 

outlined in Section 10.2. 

(b) Thoroughbred Racehorse Ownership.  The business of the 

Company is the ownership of other entities that breed, race and train thoroughbred 

racehorse(s).  Thoroughbred racehorse ownership is a highly speculative and extremely 

risky activity.  There is high probability that any person investing in the Company may 

lose all or a significant portion of his/her investment in the Company in a very short 

period of time and that the Company may fail completely in its objectives and goals.  

Further, all persons signing this Agreement understand and accept that it is not possible 

to predict the performance of thoroughbreds in any way whatsoever and therefore any 

horse purchased by the Company may be a complete failure or die or become ill at any 

time.  There can be no assurance that the business of the Company can or will be 

successful and will not partially or totally fail and that the Member’s entire interest may 

be lost.  

(c) Other Representations and Warranties.  Except for the specific 

written representations and warranties expressly made in writing in this Agreement by the 

Company, each person signing this Agreement acknowledges and agrees to the following 

at the time of the signing of this Agreement:  
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(i) No person(s) or organization(s) or the Manager or the 

Company or any other person or organization of any kind or nature whatsoever has made 

any representation or warranty or guarantee or promise of any kind or nature whatsoever 

associated in any way whatsoever with the Company or its business or its Manager or 

employees or advisors or agents;  

(ii) All parties to this Agreement have read this Agreement in 

its entirety and have been given the opportunity to provide this Agreement to a licensed 

professional attorney for review and advice. They have had the opportunity to be 

represented by a licensed, professional attorney with respect to all matters associated in 

any way whatsoever with this Agreement and have had the opportunity to rely solely on 

the advice of their personal counsel with respect to all matters associated in any way 

whatsoever with the Company, the Manager, this Agreement or the business of the 

Company; and 

(iii) All Parties to this Agreement understand and accept the 

fact that the business of the Company is highly speculative and risky and further that they 

may lose all or a portion of their investment in the Company at any time. 

ARTICLE XII 

MISCELLANEOUS 

Section 12.1. Licensing.  All Members of this Company hereby specifically 

acknowledge and understand that they may be required to obtain and renew each year a 

license from any state in which the Company’s horse races, at the Member’s sole cost and 

expense. This licensing would apply only in the states that the horse is expected to 

participate.  

Section 12.2. Specific Performance.  The obligations of the parties hereunder 

shall be enforceable in a court of competent jurisdiction by a decree of specific 

performance and appropriate injunctive relief may be applied for and granted in 

connection therewith.  Such remedy, and all other remedies provided for in this 

Agreement shall, however, be cumulative and not exclusive, and, accordingly, shall be in 

addition to any other remedy which any party may have under this Agreement or 

otherwise, or under applicable law.  

Section 12.3. Arbitration.  In the event of any dispute of any nature whatsoever 

in any way relating to the Company or this shall be arbitrated in Lexington, Kentucky, in 

accordance with the Commercial Arbitration of the American Arbitration Association of 

Kentucky (AAA) that are applicable, as established by the American Arbitration 

Association, and the decision resulting from such arbitration shall be final and binding on 

all parties. 

Section 12.4. Rights After Successful Defense.  To the extent that a Member or 

Manager has been successful on the merits or otherwise in defense of any action, suit or 

proceeding referred to in this Sections, or in defense of any claim, issue or matter therein, 
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he/she/it shall be indemnified against expenses (including reasonable attorneys’ fees) 

actually and reasonably incurred by him/her/it in connection therewith.  

Section 12.5. Sale of Assets.  A Majority Interest of Members shall be required 

to approve the sale, lease, exchange or other disposition of all or substantially all of the 

assets of the Company.  

Section 12.6. No Third Party Beneficiary.  This Agreement is made solely and 

specifically among and for the benefit of the parties hereto and their respective successors 

and assigns, subject to the express provisions hereof relating to successors and assigns, 

and no other person will have any rights, interests, or claims hereunder or be entitled to 

any benefits under or on account of this Agreement as a third party beneficiary or 

otherwise. 

Section 12.7. Notices.  All notices, requests, consents and other communications 

which are required or may be given pursuant to the terms of this Agreement shall be in 

writing and shall be sent by facsimile, email, national overnight courier service or 

certified mail, return receipt requested, with postage prepaid, to the addresses set forth in 

the preamble to this Agreement, or such other address or addresses as a party shall have 

designated by notice to the other parties in writing.  

Section 12.8. Governing Law.  This Agreement shall be governed by, and 

construed in accordance with, the laws of the State of Kentucky. 

Section 12.9. Entire Agreement.  This Agreement constitutes the entire 

agreement among the parties hereto with respect to the subject matter hereof and 

supersedes all prior agreements and understandings, oral and written, between the parties 

hereto with respect to the subject matter hereof.  

Section 12.10. Amendments.  This Agreement may not be modified except by a 

written agreement signed by all parties that makes reference to the specific provision of 

provisions being amended.  Without limiting the foregoing, no course of conduct or oral 

agreement among the Members or usage of trade, in each case whether or not relied or 

acted on, shall amend this Agreement or otherwise affect any Member’s obligations 

under this Agreement or any Member’s right and remedies hereunder.  

Section 12.11. Assignability.  Except as provided in this Agreement, no party 

may assign this Agreement, or any right or obligation hereunder.  

Section 12.12. Gender, Etc.  The neuter gender hereunder shall be deemed to 

include the masculine and feminine whenever necessary or appropriate, the masculine to 

include the feminine, the singular to include the plural, and vice versa.  

Section 12.13. Waiver.  No delay or failure by any party to exercise any right or 

remedy under this Agreement, and no partial or single exercise of that right or remedy, 

shall constitute a waiver of that or any other right or remedy.  No waiver of any right or 

remedy hereunder shall be effective unless in writing specifically referring to each such 

right or remedy being waived.  
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Section 12.14. Severability. Whenever possible, each provision of this 

Agreement shall be interpreted in such a manner as to be effective and valid under 

applicable law.  If any provision of this Agreement is held to be invalid or unenforceable, 

such invalidity or unenforceability shall attach only to such provision and shall not in any 

manner affect or render invalid or unenforceable any other severable provision of this 

Agreement, and this Agreement shall be carried out as if any such invalid or 

unenforceable provision were not contained herein.  

Section 12.15. Headings.  The section headings contained herein are for the 

purpose of convenience only and are not intended to define or limit the contents of said 

sections.  

Section 12.16. Further Assurances.  Each party hereto shall cooperate and shall 

take such other action and shall execute and deliver such further documents as may be 

reasonably requested by any other party in order to carry out the provisions and purposes 

of this Agreement.  Each party hereto covenants to act in good faith in fulfilling its 

obligations hereunder and to deal fairly with the others during the term of this 

Agreement.  

Section 12.17. Counterparts.  This Agreement may be executed in counterparts, 

each of which shall be deemed an original, and all of which together shall constitute one 

and the same instrument.  This agreement may be delivered by facsimile transmission.  
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COUNTERPART SIGNATURE PAGE TO THE OPERATING AGREEMENT OF  

19 MORE THAN READY/GIRLABOUTOWN, LLC 

 

This Operating Agreement and Signature Page, made and entered into this September 

13, 2020, by and between: 

 

West Point Thoroughbreds, Inc. (hereinafter referred to as “Manager” for the            

 19 MORE THAN READY/GIRLABOUTOWN, LLC, a Kentucky LLC, (hereinafter 

referred to as the “Company”), 

 

AND 

 

                                                     , of                                            , 

                                         (name)                                     (hometown) 

 

(hereinafter referred to as the “Member”) together with other Members of the Company 

who execute this “Counterpart Signature Page to the Operating Agreement of the 

19 MORE THAN READY/GIRLABOUTOWN, LLC. 

 

WITNESSETH: 

 

     Whereas, the Company is organized pursuant to the attached Operating Agreement to 

purchase, manage and race the aforementioned thoroughbred racehorse. 

 

Whereas, member desires to purchase fractional ownership interests with a capital 

contribution of $17,600.00, which represents a 5.00% interest in the LLC, the receipt of 

which is hereby acknowledged. 
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Whereas, Manager is and has been engaged generally in the thoroughbred industry 

and is experienced in the purchase, maintenance, racing and sale of thoroughbred 

racehorses, and Member desires to employ the Manager as authorized agent for the 

purposes and upon the terms and conditions provided in the Company Operating 

Agreement, which employment the Manager has agreed to accept. 

 

Now therefore, in consideration of the mutual covenants and agreements of the 

parties thereto as hereinafter set forth, Member by execution hereof does hereby execute 

the Operating Agreement and covenants and agrees that he shall be bound by the terms of 

the Articles set forth in the Operating Agreement, of which this Counterpart Signature 

Page is a part. 

 

Member hereby acknowledges that he has reviewed the “OPERATING 

AGREEMENT OF THE  19 MORE THAN READY/GIRLABOUTOWN, LLC” 

attached hereto and has had the opportunity to ask the Manager any questions which the 

Member has concerning the transactions described therein.  The Member acknowledges 

that he fully understands the significant financial risks associated with the transactions 

described in the Operating Agreement. 
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COUNTERPART SIGNATURE PAGE TO THE OPERATING AGREEMENT OF 

 19 MORE THAN READY/GIRLABOUTOWN, LLC 

 

 

IN WITNESS WHEREOF, the parties hereto have hereunto set their hands, as of the 

day and year first above written. 

 

 

MANAGER:                                                    MEMBER: 

 

 

 

_____________________________                 ________________________________ 

West Point Thoroughbreds, Inc.                        Signature 

Manager 

19 MORE THAN READY/GIRLABOUTOWN, LLC 
 

 

                

                                                                                          

                                                                   Name (Please Print) 

 

                                         

Amount: $17,600.00 

 

Check Number: _________________ 

 

 

 

Do you understand that this interest is: 
 

 (a) not a liquid asset and is not readily marketable: 

 

   ( X ) Yes  ( )  No 

 

 (b) not transferable without potential adverse tax 

consequences? 

    

   ( X ) Yes  ( )  No 

 

 

Make Checks Payable to: West Point Thoroughbreds, Inc.     
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19 MORE THAN READY/GIRLABOUTOWN, LLC 

ALL INFORMATION WILL BE TREATED CONFIDENTIALLY 
 

(FOR NEW OWNERS ONLY) 

 

 

NAME: ___________________________________________________________ 

 

 

DATE OF BIRTH:______________   SOCIAL SECURITY # ________________ 

 

 

SPOUSE'S NAME: ___________________________________________________ 

 

 

HOME ADDRESS: ___________________________________________________ 

 

 

            ___________________________________________________  

 

 

HOME TELEPHONE #: ___________________________ 

 

 

WORK TELEPHONE #: ___________________________ 

 

 

MOBILE TELEPHONE #: __________________________ 

 

 

MOBILE CARRIER (Sprint, ATT, etc): __________________________ 

 

 

FAX #: __________________________________________ 

 

 

E-MAIL ADDRESS: _______________________________ 

 

 

 

SHIRT SIZE: _____________________________________ 

 

         

 


