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ARTICLES OF INCORPORATION
oF'

USPC NEWCO, INC.

FILED IN OFFICE

AUs 24tw

The undersigned hereby incorporates a nonprofit corporation ("Corporation") without capital
stock or stockholders, under the provisions of KRS 273.161 et seq., and for that purpose adopts
the following Articles of Incorporation.

ARTICLE I

Name of Corporation

The name of the Corporation is USPC Newco, Inc.

ARTICLE II

Purposes and Powers

(1) Any provision of these Articles of Incorporation to the contrary notvrithstanding, the
Corporation shall not have any purpose or object, nor have or exercise any power, nor engage in
any activity, which in any way contravenes, or is in conflict with, the other provisiors of
ARTICLE II of these Articles of Incorporation.

(2) The objects and purposes of the Corporation, and the powers it shall have and may
exercise, are as follows:

(a) As general and controlling purposes, to conduct and carry on its work, not for
profit, but exclusively for charitable, scientific or educational pu{poses within ths meaning of
section 501(c{3) of the Interrnl Revenue Code of 1986, as amerded (*Code") (references lrerein
to sections or provisions of the Code shall be deemed to include and refer to, to the extent
applicable, any similar sections or provisions of any srbsequent Federal tax laws), in such manner
(i) that no part of its income or properfy shall inure to the private benefit of any donor, director
or individual having a personal or private interest in the activities of the Corporation, except as

reasonable compensation for services actually rendered, (ii) that it shall not directly or indirectly
participate in or intervene in any political campaign on behalf of any candidate for public offrce,
and (iii) that no substantial part of its activities shall be carrying on propaganda or otherwise
attempting to influence legislation.

(b) To develop and encourage among children throughout the United States a
knowledge of horsemanship including the care of horses, to encourage fair and friendly
competition, to develop understanding of and sympathy for the horse by its rider, and by these
and other means to help to develop in young riders strength of character, alert minds and sound
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bodies, and to take any and all action which may be considered appropriate to accomplish the

foregoing purpose; provided that no part of the receipts of the Corporation shall inure to the

benefit of any member of the Corporation'

(c) As a particular purpose in furtherance of, consistent with, and subject to, the

general and controlling purpor.i r"t forth in Section (2Xa) and (2Xb) of this ARTICLE II' to

orgarize,promote, forter, assist (whether financially or otherwise) and conduct such charitable,

scientific, and educational enterprises, activities and institutions as from time may be determined,

selected or decided upon by the Corporation's Board of Directors consistent with the purposes

stated above.

(d) In furtherance of, and at all times subject to, the aforesaid purposes, enterprises,

activities and Projects:

(i) To solicit and acquire by gift, exchange or otherwise, property of any and all

kinds, and to sell, transfer and otherwise dispose of any properfy it so acquires;

(ii) To invest and reinvest any such properfy and the increments in, and avails or

proceeds of, any such properfy in such investrnents as may be deemed advisable from time to

iirrr" Uy the Corporation'i Board of Directors, including, but not limited to, stocks, bonds,

secured and unsecured obligations, undivided interests, leases, commercial paper, financial

and governmental instruments, savings and other depository accounts and other securities and

properties;

(iii) To give, donate and contribute to any of the activities the Corporation may

elect to sponsor, or in furtherance of any of the aforesaid purposes for which the Corporation

is organized, such money or property, or both, as the Corporation's Board of Directors may

from time to time determine;

(rv) To take title to, and hold in its own rurne, such real or personal property' or

both, and such interests in either zuch type of property as the Corporation may acquire, for

the purposes herein set out, and to sell, transfer and dispose of any such property or reinvest

the proceeds thereof as herein permitted;

(v) To accept gifts, bequests or devises of property of any kind which any

individual, firm, corporation or other entity may make to the Corporation, upon the terms,

trusts and conditions set forth in the deed of gift, will or other instrument of writing executed

by any such donor or testator, but only for the purposes and upon the terms and conditions

and with the powers set forth in these Articles of Incorporation;

(vi) To borrow money and give security therefor by pledging, mortgaging or

otherwise hypothecating any property it may own, or any interest it may have in such

property;



(vii) To become a member of any other nonstock or nonprofit corporation

organized under the laws of any state, or to become affiliated with any other organization of

like character existing under the laws of any state; provided, however, that such corporation

or organization is an exempt organization under section 501(c)(3) of the Code;

(viii) To the extent permitted by law, to enter into contracts with any corporate

trusr company for the purpose of delegating to it the power, or employing it, to make

investments on behalf of the Corporation, and to do such other things permitted by these

Articles of Incorporation as the parties may agree upon, and without limiting the generality

of the foregoing, but in furtherance thereof, to enter into trust agreements, irrevocable or

otherwise, with any such corporate trustee and therein to authorize any such corporate trustee

to employ agents, aftorneys, accountants and others in connection with the performance of any

duty or trust arising under such agreement; and

(ix) To do any and all things which the Corporation's Board of Directors may

determine, cornistent with the provisions hereof, to be necessary or appropriate to effectuate

the purposes for which the Corporation is organized as herein set forth, to the extent that the

doing of such act or thing is not inconsistent with the provisions of Chaptet 273 of Kentucky

Revised Statutes, or any other applicable law or statute of the Commonwealth of Kentucky,

or section 501(cX3) of the Code-

(3) Nofwithstanding any other provision of these Articles of Incorporation, if, at any time, the

Corporation shall be determined to be a private foundation or private operating foundation as

defined in section 509 or section 4942 of the Code, then:

(a) The Corporation shall distribute

in such manner as not to become subject to the

4942 of the Code.

its income for each taxable year at such time and

tax on undistributed income imposed by section

(b) The Corporation shall not engage in any act of selfdealing as defined in section

4941(d) of the Code .

(c) The Corporation shall not purchase nor retain any excess business holdings as

defined in section a9A3G) of the Code.

(d) The Corporation shall not make any invesfinents in such manner as to subject it

to tax under sectisn 4944 of the Code.

(e) The Corporation shall not make any taxable expenditures as defined in section

4945(d) of the Code.



ARTICLE III

Duration

The Corporation shall have perpetual duration-

ARTICLE TV

Members

The Corporation shall have such members, or classes of members, with such rights and

powers as shall be set forth in the Bylaws of the Corporation as adopted, amended or restated

from time to time by the Board of Directors.

ARTICLE V

Board of Directors

(1) All corporate powers, including the power to amend the Corporation's Bylaws shall be

exercised by or under-the authority of, and the business and affairs of the Corporation managed

under the direction of, its Board of Directors-

(Z) The Board of Directors shall corsist of such number of individuals, and may consist of one

or more classes, as may be fixed in the Corporation's Bylaws; provided, however, that the Board

of Directors shall not consist of fewer than three individuals.

ARTICLE YI

The number of directors constituting the initial Board of Directors is three. Margaret

Entrekin, Thomas pierson and Carol Brooks shall serve as the initial directors until the first

annual meeting of the Board of Directors and until each such director's successor in office is

elected and shall quahry. The mailing address of each of the directors is 4071 Iron Works Pike,

Irxington, KentuckY 4A511.

ARTICLE VII

The street address of the initial registered office of the Corporation is 101 S. Fifth Street,

3300 National City Tower, Louisville, Kentucky 4A202, and the ruIme of its initial registered

agent at such office is 3300 L.L.C-
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The mailing address of the

Lrxington, Kenfucky 405 I I .

ARTICLE WII

Principal Oflice

principal office of the Corporation is 4071 Iron Works Pike,

ARTICLE IX

Distribution of Assets Upon Dissolution

If, at any time, the Corporation dissolves, the assets of the Corporation shall be applied

and distributed as follows:

(a) All liabilities and obligations of the Corporation shall be paid and discharged, or

adequate provision shall be made therefor-

(b) Assets that have been received and are held by the Corporation zubject to

limitations permitiing their use only for charitable, scientific, literary, religious, educational or

similar purposes shall be transferred or conveyed to (i) one or more corporations, societies or

organizations organized under the laws of any state that are exempt under section 501(cX3) of the

Code, (ii) the Federal government or (iii) a state or local government, for a public purpose,

pursuant to a plan of distribution adopted as provided by law-

(c) Other assets, if any, shall be transferred or conveyed to (i) one or more

corporations, societies or organizations organized under the laws of any state that are exempt

under section 501(cX3) of the Code, (ii) the Federal govenrment or (iii) a state or local

govenrment, for a public purpose, pursuant to a plan of distribution adopted as provided by law-

(d) Any assets not disposed of purzuant to the previous provisions of this ARTICLE

D( shalt be disposed of by a court of competent jurisdiction of the county in which the princtpal

office of the Corporation is then located to such organizations, as the court shall deterrnine, which

are organized and operated exclusively for charitable purposes and are exempt under section

501(cX3) of the Code.

ARTICLE X

Incorporator

Erin N. O'Daniel, whose mailing address is Greenebaum Doll & McDonald PLLC, 3300

National Cify Tower, Louisville, Kentucky 4UZU2, is the sole irrcorporator of the Corporation.



ARTICLE XI

Indemnification of Directors and Officers

(l) To the fullest extent permitted by, and in accordance with the provisions of, Kentucky law,

as the same exists or may hereafter be amended, but on-ly to the extent not in conflict with the

provisions of ARTICLE II, the Corporation shall indemnify each director and officer of the

Corporation against expenses (including, but not limited to, attorney's fees), judgments, taxes,

p.nulti6, fines (including, but not limited to, any excise tax assessed with respect to any employee

benefit plan) and amounts paid in settlement (collectively. a "Liability"), incurred by such director

or officer in connection with defending any threatened, pending or completed action, suit or

proceeding (whether civil, criminal, administrative or investigative) to which such director or

ofii..r is, or is threatened to be made, a party because such director or officer is or was a director

or officer of the Corporation, or is or was serving at the request of the Corporation as a member,

director, officer, partner, trustee or agent of another domestic or foreign corporation, partnership,

Iimited liability company, joint venrure, trust or other enterprise, including, but not limited to,

service with respect to benefits plans- A director or officer of the Corporation shall be considered

to be serving an employee benefit plan at the Corporation's request if the duties of such director

or officer to the Corporation also impose duties on, or otherwise involve services by, such

director or officer to the plan or to participants in or beneficiaries of the plan.

(2) To the fullest extent authorized or permitted by, and in accordance with the provisions of,

Kentucky law, as the same exists or may hereafter be amended, but only to the extent not in

conJlict with the provisions of ARTICLE II, the Corporation shall pay or reimburse expenses

(irrcluding, but not limited to, attorney's fees) incurred by a director or officer of the Corporation

who is a party to a proceeding in advance of final disposition of such proceeding'

(3) The indemnification against Liability and advancement of expenses provided by, or granted

purzuant to, this ARTICLE XI shall, to the fullest extent authorized or permitted by, and in

accordance with the provisions of, Kentucky law, as the same exists or may hereafter be amended,

but only to the exrent not in conflict with the provisions of ARTICLE II, not be deemed exclusive

of othir rights, if any, to which such director or officer of the Corporation seeking zuch

indemnification or advancement may be entitled under the Bylaws or any agreement, action of

disinterested directors or otherwise, both as to action in their official capacity and as to action in

another capacity while holding such office of the Corporation, shall continue as to a person who

has ceased to be a director or offrcer of the Corporation, and shall irmre to the benefit of the heirs,

executors and administrators of such a person.

(4) Any repeal or modification of this ARTICLE XI shall not adversely affect any right or

protection of a director or officer of the Corporation under this ARTICLE XI with respect to any

act or omission occurring pnor to the tirne of such repeal or modification'



ARTICLE XII

Elimination of Certain Liability of Directors

A director of the Corporation shall not be personally liable to the Corporation for monetary

damages for breach of such director's duties as a director; provided, however, that this provision

shall not eliminate or limit the liability of a director for the following: (i) for any transaction in

which such director's personal financial interest is in conflict with the financial interests of the

Corporation, (ii) for acts or omissions not in good faith or which involve intentional misconduct

or are known to such director to be a violation of law or (iii) for any transaction from which such

director derived an improper personal benefit. This ARTICLE )ff shall continue to be applicable

with respect to any such breach of duties by a director of the Corporation as a director

notwithsianding that such director may thereafter cease to be a director and shall inure to the

personal benefit of such director's heirs, executors and administrators'

ARTICLE XIII

Private Property of Incorporator and Directors

None of the private property of the incorporator or any director of the Corporation shall

be subject to any of the corporation's debts and liabilities.

ARTICLE XTV

Severability of Provisions

Except as may conflict with the provisions of ARTICLE II, if any provision of these

Articles of lncorporation, or its application to any person or circumstances, shall be held invalid

by a court of competent jurisdiction, the invalidity shall not affect any other provisions or

aiplications of theie Articles of Incorporation that can be given effect without the invalid

piovision or application, and to this end the provisions of these Articles of Irrcorporation are

severable.

IN TESTIMOI\TY WIIEREOF,
Seventeenth day of August , 1999 -

witness the signature of the undersigned on this the

Erin N. O'Daniel, IncorPorator



Ja'

CONSENT OF REGISTERED AGENT

The undersigned, having been named in the Articles of Incorporation as the registered

agent of the corporation, hereby consents to serve in that capacity.

3300. LLC

By,
Manager

This instnrment PrePared bY

*1 e
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Erin N, O'Daniel
Greenebaum Doll & McDonald PLLC

3300 National CifY Tower
101 South F'ifth Street

Louisville, KY 40242
(soz) s89-420A
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*one of the constituent corporations AX,*FXX@pdtX0IdtX

organized under the laws oC KentUC ky
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William Francis Gatgin

Secretary of the Comrnonwealth
One Ashburton Place, Boston, Massachusetts A2l0&1 512

ARTICLES OF roffi'[Sffi V *lvlERGER

(C'eneral Laws, Chapter 180, Section 10A)
Foreign and Domestic Corporations

*Consolidatian / *merger of

USPC Newco, I nc. and

The United States Pony Clubs, Inc.

the constifuent corporations, into

** USPC Newco Inc

ry
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Thegrndersig4ed oftcers of each of the constituent corporations certif under the penalties of perjury as follows:

1. ft agreement of tp1gg${XtrbtXA,*merger was duly adopted in accordance with and comp[es with the
reqFfrer4gtsbf the 'laws of Massachusetts and if the )6pX*Slgdfsurviving corporadon is to be governed by
the laws 6fanother state the agreement of tS$old*ro{Xrfmerger shall compty with the appHcable pmvisions
of the laws of such state. The resulting or zurviving corporation shall furnish a copy of the agreement of
tN[SCfr{XlptXlCmerger to any stockholder or member or to eny p€rson who was a member or stockholder
of any constituent corporation upon written request without change.

2.Theeffective date of the *ddtx[il&Nill{f *merger detefmined pursuant to the agreement of *d&ltiilldfdt!6hy

'merger shall be the date approved and filed by the Secretary of the Cornmonwedth. II rlater effective date is

desired, specifr such date, which shall not be more than tbirty daysafter the date of filing:

*Delete tbe inawhcable uords
**If art! of tbe corrttttilent corporotlons orgArtlzed under Massacbusetts Gmeral Lauss, Adprcr 18O abo constitutes a ptrbltc cbority,
tbe szrttolng or said resulfing @rporatton must be d publk &ariv orgar.ized sder tbat cltapter.
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Item 3 below may be deleted if the resulting/sunrrving corporation is organized under the laws of a state other
than Massachusetts.

: 3. (For a merger)
**(a) The following amendments to the Articles of Organization of the suraiuing corporation have been effected pursuant to
the agreement of merger:

N/A

(For a consolidation)
(b) The purpose of the resultizg corporation is to engage in the folloviing business activitiesl

N/A

**(c) The resulting corporation may have one or more classes of members. If it does, the designation of such class or classes,

the manner of election or appointments, the duration of membership and the qualification and rights, including voting rights,
of the members of each class, may be set forth in the by-laws of the corporation or may be set forth below:

N/A

'*(d) Other lawful provisions, if any, for the conduct and regulation of the business and affairs of the resulting cotporation,
for its voluntary dissolution, or for limiting, defining, or regulating the powers of the corporation, or of its directors or
members, of of any class of members, are as follows:

N/A

Item 4 below may be deleted if the resulting/surviving corporation is organized under the laws of a state other
than Massachusetts.

4 . The information containe d in Item 4 is not a pernanent part of the Articles of Organ ization of the *resulting / 'surviving
cofpofation.

(a) The street address of the *resulting,l 'surviving corporation in Massacbuserts is: (post office boxes are not acceptable)

N/A

@) The name, residential address and post office address of each director and officer of the *resulting / *sllrviYing corporation is:

NAME NESIDENTIAI,ADDNESS FOST OFFICEADDNESS
President:

Treasurer:
N/A

Clerk:

Directors:

*Delete tbe inapplicabte u)ord. **If ttrete are no Wvisions state olrone'.
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(c) The fiscal year (i.e. tax year) of the *resulting / *surviving corporation shall end on the last day of the month of:

(d) The name and business address of the resident agent, if any, of the 'resulting / 'surviving corporation is:

The following paragraph may be deleted if the'd€XilfttftpV *surviving corporation is organized under the laws of
Massachusetts.

5. The .?tXrXXt{$X'surviving corporation here by agrees that it may be sued in the Commonwealth of Massachusetts for arry prior
obligation of any constituent domestic co4roration, any prio'r obligation of any constituent foreign co4roration qualified under
General laws, Chapter l8l, and any obligations hereafter incurred by the ltd$tltXfX *surviving corporation, so long as any

liability remains outstanding against the corporation in the Commonwealth of Massachusetts, and it hereby irrevocably
appoints the Secretafy of the Commonwealth as its agent to accept service of process in any action for the enforcement of
any such obligation, induding taxes, in the same manner as provided in Chapter 181,

FOR MASSACHUSETTS CORPORATIONS

The undersigned *President AAddd(Mxddfdt and *Clerk AXXXltXnoCIIXtk of The Uni ted States Pony Cl ubS . Inc.
a corporation organized under the laws of Massachusetts, further state under the pendties of periury that t}te agreement of
tnXCgh{tggg/t-merger has been duly executed on behalf of such corporation and duty approved in the manner requircd by

General laws, Chapter l8O, Section lO and in compliance with all pertinent requirements of the Articles of Organization of
zuch corporation at a meeting of members xft{fQftXiX?Y{xd*d0fdd$ of such corporation held on:

2000

, 
*President 

X XlGd PtOStftilfi

lD{Januar

Emsie arker
* clerk l( k4€f;fr'?lqt(Qkf,x

Deborah Lochner

FOR CORPORATIONS ORGAIYIZED OTHER THAN IN MASSACHUSETTS

The undersigned, f Pres i den t and tt Sec reta ry

or USPC Newco . I nc . , a corporation oryanized under the laws of Kerrtue ky

firther state under the pendties of perjury, that the agr€ement of )t5ttitX[ilt0bXX"rnerger has been duly adopted by zuch

corporation in the malrner required by the laws of Kentuc ky and in compliance with all

pertinent requirements of the Articles of Orgarization of such co{poration on January 29 rr9 2000

--\
tt baas*-r^- \L \ *o\***.-

*DeIete tbe lnapfltcable unrds
tspeetfy tbe offlcer baulng lrouers and dtttles coffes@rtding to tlJose of Wstde?tt or dce presldeflt of 4 M4-ssachtsetts coQroration otganizcd under
General Laus, Aaptur 1568.
ttspectfy tbe offrcer bauing poue6 and duties coteqnndt rg to tbe cterh or aeslstant cle* of s'trcb 4 MassacbrsetB colporatlon.

et Entre i n, Presi dent and Secretary
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THE COMMONST"EATTH OF MASSACH{JSETTS

ARTICI^ES OF *CONSOTIDAIION / *MERGER

(Generallaws, Chapter 180, Section 1"OA)

Foreign and Domestic Corporations

I hereby approve the within Alticles of *Consolidation / *Merger and,

the filing fee in the amount of $ , having been paid,

said articles are deerned to have been filed with me this

day of ,19

Effectiue date:

WILTIAM FRANCIS GALVIN
Secretary of tbe Comff onu)ealtlt

TO BE FIttED INBY CORFORATION
Photocopy of document to be sent to:

The Uni ted States Pony Cl ubs , I nc.

4A7L I ron L,lorks Parkway

_ Lexington. KY 40511-8462

Telephone: { 606 ) 254-7 669

Attn: Margaret Entreki n
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ARTICLES OF MERGER

OF

TTTE UNITED STATES PON-Y CLUBS, INC.

INTO

usPC NEWCO, INC.

Pursuant to the provisions of KRS 273.293 and273.287, the undersigned corporations

("Constituent Corporations") hereby adopt the following Articles of Merger for the purpose of
merging The United States Pony Clubs, fnc., a Massachusetts corporation ("Massachusetts

Corporation"), with and into USPC Newco,Inc., a Kentucky corporation ("Kentucky

Corporation"), which shall be the surviving corporation in the Merger.

i{frttlv[:i]
(Lrfm

J*a 31 i

,.:! Ftt iln

t',:r ri{ '*il

FIRST:

SECOND:

DATED: January 31,2000.

Attached hereto as EXHIBIT A is a copy of the

Agreement and Plan of Merger adopted by each of
the Constituent Corporations, which Agreement and

Plan of Merger is incorporated by reference herein'

The Aqreement and Plan of Merger was adopte4 by the vote

"i-"f-f""st 
2/3 of the members of The United States Pony

Clubs, rnc. at a meeting held on January ?9,-2OOO, at
which a quorum of membeis_was present. the Aqreernent and
Plan of tierger was adopted by the directors of USPC

lle*"", fnc.i Uy unanimbus written consent, as of November 7'
L999t 'the c6rp6ration has no members entitled to vote'

USPC NEWCO, fhlc,, a Kentucky co{poration

By:

TrrE UNTTED STATES PONY CLUBS, INC.,a
Massachusetts co

Entrekin, President

Emsie Parker, President
By:
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The foregoing instrument
was prepared by:

Greenebaum Doll & McDonald PLLC
3300 National City Tower

101 South Fifth Street

Louisville, Kentucky 40202
(s02) s89-4200

LOU-5227 -1
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P. Richard Anderson
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AGREEMENT AND PLAN OF MERGER

Tnrs AcnnEMENT ant Pr,ax or Mnncsn ("Agreemenf') is entered into and effective as

of the 7'h day of November,1999, by and between (i) Tun Uxrrno Srarns Poxv Clunsr INC., a

Massachusetts corporation ("Corporation"), and (ii) USPC Nnwcor INc., a Kenfucky corporation

("Newco").

1. Mnncnn.

1.1 Merger of the Corporation With and Into the Newco. Subject to the terms and

conditions of this Agreement, the Corporation shall be merged with and into Newco ("Merger'),

effective upon the filing of Articles of Merger with the Secretary of Commonwealth of Kentucky
("Effective Time"). The separate existence of the Corporation as a corporation shall thereupon

cease; Newco shall be the surviving entity and the separate existence ofNewco, with all its purposes,

objects, rights, privileges, powers, franchises and interests, shall continue unaffected and unimpaired

by the Merger. The Merger shall be pursuant to the provisions of, and with the effect provided in,

the laws of the Commonwealth of Kentucky and, to the extent specifically required, the laws ofthe
Commonwealth of Massachusetts.

1.2 Effect of Merger. At and after the Effective Time:

(a) Newco shall possess all of the respective rights, privileges, powers,

franchises and interests of the Corporation in and to every type of property (real, personal and

mixed), and choses in action, all of which shall be transferred to, and vested in, Newco by virtue of
the Merger without any deed or other transfer and without reversion or impairment. Any action or

proceeding, whether civil, criminal or administrative, pending by or againstthe Corporation may be

continued as if the Merger did not occur, or Newco may be substituted in the proceeding for the

Corporation in such action or proceeding.

(fl Newco shall be liable for all liabilities of the Corporation, and all debts,

liabilities, obligations and contracts of the Corporation, whether matured or unmatured, whether

acc.rued, absolute, contingent or otherwise, and whether or not refleeted or reserved against on the

balance sheet, books of account or records ofthe Corporation, shall be those ofNewco and shall not

be released or impaired by the Merger. Further, all rights ofcreditors and other obligees and all liens

on properties of the Corporation shall be preserved unimpaired.

(e) The Board of Directors ofNewco shall elect all of the members of the

Board of Govemors of the Corporation to the Board of Directors ofNewco. Each of the Members

of the Corporation (as defined in the Bylaws of the Corporation) shall become a Member ofNewco
(as defined in the Bylaws of Newco) and shall become a Voting Member or Participating Member

based upon each Member's eligibility under the Bylaws of Newco.

1.3 Additional Actions. If, at any time after the Effective Time, Newco shall consider

or be advised that any further assignments or assurances in law or any other acts are necessary or

desirable to (i) vest, perfect or confirm of record or otherwise, in Newco its right, title or interest in,



', \ o; .f+
,t:'t

1

4 -. 1

800il0055dflfi0452

to or under any of the rights, properties or assets of the Corporation acquired or to be acquired by
Newco as a result of, or in connection with, the Merger, or (ii) otherwise carry out the purposes of
this Agreement, the Corporation and the proper officers and directors of the Corporation shall be

deemed to have granted to Newco an irrevocable power of attomey to (a) execute and deliver all
such proper deeds, assignments and assurances in law, (b) do all acts necessary or proper to vest,

perfect or confirm title to and possession of such rights, properties or assets in Newco and (c)

otherwise carry out the purposes of this Agreement. The President ofNewco is fully authorized in
the name of the Corporation or otherwise to take any and all such actions.

2. ATUnNoMENToFARTTcLESoFINcoRroRlrIoN. AttheEffectiveTime,Article I ofthe
Articles of Incorporation of Newco shall be amended in its entirety to read as follows:

"Name of Corporation

The name of the Corporation is The United States Pony Clubs, Inc."

3. CoxorrroN To MnncnR. It shall be a condition to the consummation of the Merger that

both the Corporation and Newco have determined that all consents which they require to be obtained

from third parties shall have been obtained.

4. GovnnNING LAw. This Agreement shall be governed by, and construed in accordance

with, the laws of the Commonwealth of Kentucky without regard to its conflict of laws rules.

Ix'Wrrxnss WHEREoT, the parties have entered into this Agreement as of the date first
written above.

Tnn

By:

\-.-__
e

Deborah Lochner, Secretary
("Corporation")

USPCNnwco,fNc.

Marg Entrekin, President and

Secretary
("Newco")
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Emsie Parker- President
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