
STAIIION SERVICE CONTRACT - LIVE FOAL

THIS STALLION SERVICE CONTRACT (the "Agreement') is made and entered into as of the date of the last
signature:;et forth below by and between the "Setler" and the "Buyer" who are identi f ied as fol lows:

Seller:
DTilSstat{lions
A 0ivlsion of Godolphin LLC
3333 Bowman Mill Road
Lo(ington, Kentuclq 40513

Bwen
ffi-fl Callahan
z4r5 Casa De Marbella
Palm Beach Gardens FL 334ro

W I T N E S S E T H T

r. hlOMll,lAIlON. Seller is the owner of and agrees to.sell to Buyer a right to breed (the "N-omilqt!91')
forthe 2or7 tlortfiem nemisphere breedint season (thei'N.HBS") to the thoroughbred stattion Nyquist (USA) bV
Uncle Mo t:USA) out of Seeking Gabrielle (USA) (the "StaUion').

2. MARE. Buyer owns and agrees to breed the thoroughbred mare Beautician (JSA) by Dehere (USA)
out of Caroni (USA)(ihe "Mare") to the Statl ion during the NHBS. Buyer's agreement shatl  inctude the obl igation to
present the Mare for breeding to the Stal l ion for the duration of the NHBS unti l  the Mare is pregnant or is cert i f ied by
aveter inar ian tobeunsoundforbreed ing ,a t l  inaccordancewi thusua l  indus t rycus tom.  Buyersha l [  a r rangefor the
Mare to be del ivered for breeding to the Statt ion. Sel ler shatl  provide the Statl ion for covering of the Mare as
scheduled by the Setler and/or any stal l ion manager and i f  the Statt ion is healthy, avai lable and f i t  to cover the
Mare. Buyr".r acknowledges that the breeding of the Mare shal l  be subject to the customary rules and procedures of
Seller and,/or any stal l lon manager forthe Stal l ion. Buyer aff irmativety agrees that the Mare shal l  not be bred to any
o t h e r s t a t l i o n d u r i n g t h e N H B S , e x c e p t w i t h t h e w r i t t e n c o n s e n t o f S e l l e r .  I n t h e e v e n t t h e M a r e i s b r e d t o a n y o t h e r
Stal l ion duringthe NHBS, the "Fee" (as hereinafterdefined) shal l  be due and payable in ful l  immediately upon such
breeding, ,as l iquidated damages. A substi tute mare shal l  be permitted onty with the consent of Setler, which may
be granted or withheld in Selter 's sole discret ion.

3, lE-E. Buyer agrees to pay Seller a fee of$4o,ooo forthe Nomination, plus 60lo Kentucky sales tax of
$2 ,4oo,w i tha to ta l  sumdueof$4z ,4oo(co l lec t i ve ty the"Fee ' ) .  TheFee ispayab leona l ive foa l  has is ,w i th in3o
days of the Mare producing a single l ive foal that is able to stand alone and nurse, as defined by usual industry
custom, Tfre part ies further agree and understand, however, that i f  the Mare does not produce a single l ive foal that
can stand and nurse or i f  the Mare dies, aborts or is determined not to be in foal,  then a veterinary cert i f icate so
stat ing to lhe reasonable satisfact ion of Sel ler shatt be promptty del ivered to Seller in which event the Fee shal l  not
bedue.  In theevent theMaresha l [  p roducetw ins , theFeeshat l  bepayab le in fu t t  in theeventBuyerdetermines to
register one or both ofthe twins with The Jockey Ctub,

4. !3IE-I;HABEE5, COLLECIION FEES. Buyer agrees to pay t.5oo/" per month in interest charges on any
F e e n o t i a i d w i f @ a s i n g t e l i v e f o a l t h i t i f a b l e . t o s t a n d a [ o n e a n d n u r s e , a n d B u y e r
agrees to reimburse Seller for Selter's reasonable attorneys' fees and costs in the event collection activities are
required. In addit ion, i f  any Fee is not paid within 3o days of the Mare producing a single l ive foal that is able to
stand alone and nurse, (a) an amount equal to $z5o.oo shal l  be payable on demand to Seller as a late payment
processing; fee, and (b) Buyer agrees to insure any foal born as a result ofthe breeding pursuant to this Agreement
for mortal i ty in an amount of not less than the Fee, and Seller shal l  be the loss payee under such pol icy; provided,
the foregoing are not intended to waive the requirement to t imely pay the Fee. In the event Buyer faits to obtain such
mortal i ty insurance, Sel ler shal l  have the r ight, but not the obl igation, in i ts sole discret ion, to obtain such mortal i ty
insurance, at the sote cost and expense of Buyer, and in the event Buyer does not immediatety reimburse Sellerfor
such insurance, Buyer agrees to pay r,5o% per month in interest charges on such premium unti t  paid by Buyer in
futl,

5. MAREIDINIW. Buyer agrees that i t  is the sole responsibi l i ty of Buyerto send the correct Mare to be
bred to the Stal l ion and Buyer agrees that neither Sel ler nor any Stal l ion manager shal l  have any responsibi l i ty
whatsoever to determine that the correct Mare is being bred to the Stalt ion,

6. MARE TO BE SOUND FOR BREEDING. Buyer agrees and the presentation of the Mare shatl constitute
Buyer's warrantythat the Mare shal[ be heatthy and in sound breeding condit ion before the Mare is bred. Upon
request, a veterinary cert i f icate so stat ing shal l  be furnished by Buyer. l t  is further agreed that Sel ler and/or any
stalt ion manager for the Stal l ion reserves the r ight to refuse to permit the breeding of the Mare to the Stal l ion, in
their sole discret ion, and in that event, this Agreement shatl  be deemed terminated, with no responsibit i ty or
l iabit i ty on the part of Sel ler, Buyer or any stal l ion manager, Buyer further agrees that Sel ler shal l  not be l iable or
responsible to Buyer for any disease, accident or injury to the Mare, which may in any way arise out ofthe breeding
of the Mare to the Stalt ion.

7. NON.ASSISNIVIENT, ThisAgreementshal l  notbeassignedortransferredbyBuyer. Intheeventthis
Agreement is assigned by Buyer, the Mare is sold, catalogued for sale and shipped to any sales ground (whether or
not said sale is completed), or transported out of North America, the Fee shal l  immediately become due and
payable in ful l ,  and this Agreement shatt be deemed a "no guarantee" contract without any l ive foal wananty or
r ight of return to the Stal l ion. Notwithstanding any other contrary provisions of this Agreement, the Fee, in that
instance, shal l  be due and nonrefundable,

8, STALLISN Ull/\4{ll-ABlLlTY. Shoutd the Staltion die, be sold, or become unfit for service, or his
n u m b e r o f m a r @ r o r a n y s t a t l i o n m a n a g e r w i t h t h e b r e e d i n g h e r e u n d e r b e i n g c a n c e l l e d ,
prior to the Mare being covered once by the Statt ion, then this Agreement shatl  be nul l  and void and Buyer shal l  not
be enti t ted to a substi tute or replacement nomination; provided, however, i f  said Mare has a l ive foal result ing from
this Agreement, then the Fee shal l  be due and payable in ful l  as provided for herein,

9, INFORMAIION REGARDINO MARI , Buyer shall provide all customary information/documentation that
Selter may require relat ing to the Mare no taterthan the t ime when the Mare is detivered for her f irst cover. Buyer
rcpresents and wamants that it is the fte simple owner of the Mare and that lts title to the Man and any forl out of
the Mare ls frec, clear and unsncumberpd by any security Interest, lien, charye or other oncumbrrnse, unlcss Buyor
has notlffed Scller In wdtlng of anysuch cncumbrance on orbcfor€thc Gxecutlon of tlils AgrcemcntbyScllcr. Buycr
further agrres that it shall not hereafter gnnt any secudty interest, lien, charge or other encumbrance with respect
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to the Morrr, the forl out of the Mare resultlng from the bnedlng p-ursuant to thls.Agqgement.or the Stalllon Selice
6!iii6ga[ rltitinc iheicto. In the €vent the f,lare, any foal out of the Marc and/oithe Stalllon Serylcs Ceftlffcate
reiiiing th,:rcto is'now or hcreafter encumberud by anry sccuti$ intcrcst, llen, charge o-r olher encumbnncc, Buyer
Itriti tEquirg ihe hotderthenof to subordlnate anir suih cnculibnnce to the secuilty Interest and llcn set fotth In
Siciionld oiitrlJngrccmcnq provided, the forutioing ls not intended to waivc the prohibltlon in tho pnrcedlng
sentence.

10. SECURITY INTEREST, lt is agreed that payment in futt ofthe Fee and all other amounts due pursuant
to this Agreement lsa dnAifion precedeni required in 6rder for Buyer to have any rights_to delivery of th-e Stallion
Service iertif icate relatingtothe i!omination, i ibeingacknowledged and agreed thatthe Stattion Seruice Certif icate
is the sote and exctusive-propefty of Selter and thatBuyer shall have n.o interest therein unti l the Fee and all other
amounts due pursuanttolhiiRgieement are paid full. Buyergrants Sellerasecurity interest and lien in anyfoa[, in
utero, born alive, or otherwise, is a result of the breeding puisuant to this Agreement, all certif icates,. instruments
and docunrents relating thereto and all accessions, proceeds and produc-ts of the foregoing, in order lo secure
payment of the amountl due or to become due under ihis Agreem,ent. The foregoing security interest and lien is in
iaiitlon t3 the lien in favor of Selter pursuant to KRS 376.41o. The security interost and lien Sian!.e.d herein shall
secure payment of all claims and money owed by Buyeiio Seller under this Agreement. Seller shall have al[ rights
eranted' to secured parties under the Uniform Commerciat Code as enacted by the Commonwealth of Kentucky.
Euyer agrees that Siller may file this Agreement as a financing statement and fufther irrevocably appo-ints Seller or
Se[ler'slesignee as Buyer's attorney in fact to execute and fi le f inancing statements.onBuyer's behalf to perfect or
otherwise eiidence thii security inierest if Seller deems it appropriate. The security interest in any certificates,
instruments and/or documents ihalt be deemed to be perfected by the possession thereof by Seller or its agent(s).
Buyer reprr:senti and wanants that its residence address is set forth above, Within 5 days of.request from Sellerto
Buier, Bu!,er agrees to pay any fees required to fi le a financing statement pursuant to this Section, and B-uyer
asiEsito i,ay aiy fees aisessed by any siles companywith respectto the processing ofany l iens arising out ofthis
Agreement.

11, AUTHQRITY. The undersigned affirmatively represents and warrants that- he or she is duty authorized
to enter into thft AEre*6fri6nt for and on 

-behalf 
of Buyer and'that the terms and conditions hereof shall be binding

upon Buyer in accordance with the terms herein stated'

t2. MISCELLANEQUS. This Agreement shall be binding upon and inure to the benefit of the parties and
their personal represent?iivesrfieirs, suctessors, and permitted assigns and shall be governed by and construed in
accordanc,- 'wi th ' thelawsof theCommonweal thof  Kentucky.  Thepart iesherebyinevocabtysubmit themselvesto
the exclusive iurisdiction of the Fayette Circuit Court or United States District Court for the Eastern 0i*trict of
Kentucky, as may be applicable, for resolution of all disputes_ ariring out of .this.Agreement. The pafties
acknowl-edge that'this Agreement contains the entire agreement of the padies. and each. patty tepresents to the
other that-there is no reliance upon any verbal assunnce of any nature whatsoever that is not contained or
expressedherein. ThisAgreementmaynoibeatteredoramendedwithoutwrittenconsontofallpail les.Th.eparties
further agree that time ls of the essence in the performance of the rights and duties hereunder. The parties atree
that Agreirnent may be executed with counterpart signatures. atl of which taken together shall constitute an original
without thr-' necessity of all parties signing each document, This Agreement may also.be. executed by signatures to
e-mail, fax or tetecopy doci.rments in l ieu of original or machine generated or copied documents. In the event
litigati'on is comment6d with respect to any dispute arising from thisAgreement, the prevailing p-arty shall be
entitled to recover its costs and eipenses thereof, including its reasonable attorneys' fees and costs, from the non'
prevail ing pafty,

l'3. DISCIAIMER OF WARRANIIE5. THE NoMINATIoN lS SOLD AS-ls, AND BUYER ACKNOWLEDGES rHAT
sELLERIf rAKEsf f iRMNT|Es,EXPREssoR|MPL|ED,AsToMERcHANTAB|L|TYoRASTo
THE FITNESS FOR A PARTICULAR PURPOSE OFTHE STALLION OR HIS SEMEN.

rL. DEA0IINE FOR slGNlNo. In order for the Agreement to be of any effect, it must be executed and
returned bv BuyEi-lo3el-Girivit-t'in ro 6[siness days from the date signed by Selter.

15. Earullg-Slp[. Pursuant to KRS 230.352, Seller hereby discloses to -Buyer that Setle-r has.agreed to
pay a coirmisdion toT{gtra Carta Bloodstock LLC-(lhe 'Agent') in the amount of $z,ooo (the 'Commission) in
tonnection with the sale of the Nomination to Buyer. TheCommission shall be paid accordingto the terms and
conditions of the Commission Agreement between Seller and Agent (which, among.othe.r things, provides that
Setler shall be under no obligation to pay the Commission, unless the Fee is paid in full and Buyer is not in default
under this Agreement), Darley reserves the right to provide additionat agent incentives. By signing this Agreement,
Buyer cons,ents to the payment of the Commission to the Agent, and that Selter may copy the Agent on any invoice
for the Fee.

lN IIVITNESS WHEREFORE, the parties hereto have settheirhands effective as ofthe date ofthe last signature
set forth below.

DA1E: lL '2- \  6 onrr, l2^ /S - /d

FEDEML ID OR SOCIAL SECU RITY NUMBER

2

SELLER:

3604967 Stal l ion Seruice Contracl



Ila,rley

December o2, zot6'

Magna Carta Bloodstock LLC
c/o Mr Romain Malhouitre
5oo Cynthiana Road
Paris lCf 4o36t

lonabell Farm
3333 Bowman Mill Road
Lexington, Kentucky 4o5r3
Tel: (8Sg) zSS-BStt
Fax: (8lg) 259-oo4o
Emall: info@darleyamerica.com

RE: zorT Nomination to Nyquist (USA) for the mare Beautician (USA)

Purchased by Peter J Callahan for the Amount of US$4o,ooo

Dear Magna Carta Bloodstock LLC :

This letter confirms our agreement regarding your commission with respect to the above-referenced

nomination (the "Nomination"). Darley Stud Management, LLC ('Darley") agreed to pay you a commission

of US$z,ooo (the "Commission"), subiect to the terms of this letter.

The Commission will be payable within thirty (:o) days after (a) payment in full of the Nomination price set forth

above in in full, plus allapplicable sales tax (unless any of the circumstances below exist, (b) Darley's determination
that no refund is due (including but not limited to, any live foal warranty, if applicable) and there is no other claim of

return, and (c) you have invoiced Darley for the Commission.

The Commission wi l l  not be due i f  :
(a) Darley receives less than the full Nomination price set forth above, plus all applicable sales tax,
(b) the purchaser of the Nomination fails to pay the Nomination price, plus all applicable sales tax, in full
within thirty bo) days of its due date or
(c) Darley is required to take any legal action to collect the Nomination price.

In the event the Nomination is sold on a 'pay when you sell" basis, the Commission will not be paid if
the progeny orthe rnare (if sold in uterQ does not reach its reserve, fails to receive a bid oris otherwise
not sold for any reason.

You repres;ented to Darley that your principal is accurately identified above. You have also represented to
Darley that you havr: disclosed the terms of this [etter to your principal and that your principal has consented, in writing,
to thepayment tobemadepursuant to th is le t te r .  For thepurposeof th isparagraph, in theeventyourpr inc ipa l  i san
entity, you have disclosed the terms of this letter and obtained the consent of any individual that owns a material
interest in the entitl '. Finally, you agree to indemnifiT and hold Darley harmless from and against any and all l iability,
including reasonable attorney's fees, arising out ofyour breach ofthose representations.

lf you feel this letter does not accurately describe the terms of our agreement, please respond to the
undersigned in writing within ten (ro) days from the date of this letter. Otherwise, the terms of this letter will be
binding'  

s incerely yours,
DARLEY STUD MANAGEMENT,

Ilarley
Gainsborough Farm
lonabel lFarm
Stonerside Stabte

Its:  Stal l ion Nominat ions Manager

www.Darleyamerica.com


