
SIALI,ION SERVICE CONIMCT: IIVE FQLL

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 "Sellel" and the "Buyer" who are identified as fotlows:

Seller:
DarlFy Stallions
A Division of Godolphin LLC
3333 Bowman Mill Road
Lexln8ton, Kentucky 4o5r3

Bwen
ffii-nymedc Farm, lnc., Peterl Callahan
6oo €ynthlana Road
Paris l(Y 4o36r

W I T N E S S E T H :

r. NoMINAIION. Seller is the owner of a1! agrye1!o5etl to Buyer a right to breed (the "Nomination')
for the zorT NortEem ttemiiptteie Ur"uAing season (the:'NHBS") to the thoroughbred statlion Frostad (JSA bV
Tapit (USA) out of Fast Cookie (US$ (the "Stallion').

2. MARE. Buver owns and agrees to breed the thoroughbred mare Dame Ursula (GB) by Elusive Quality
(USA) out of Chi:ncey Squiw (USA) (the;Mare") to the Stallion dulingthe NHBS. Bu-yer's gqlggmell.t_lutl,inctude
itre 6bleation to orlsent theMaie-for breeding to the Stall ion for the duration of the NHBS until the Mare is
presnanl c,r is certified bV a veterinarian to be unsound for breeding, all in accordance with usual industry custom.
buv"Cr shatt arange for the Mare to be delivered for breeding to the Stallion. Seller shall provide the Stallion for
ioierine of the Mire as scheduled by the Seller andlor any stallion manager and if the Stallion is healthy, available
anO fit tiioverthe Mare. Buyer acknbwledges that the breeding of the Mire shall be sublect to the customary rules
and proce,Jures of Seller and'/or any stall ion manager forth-e.Stall ion. Buyer affirmatively agrees that the.Mare shall
not6ebredtoanyotherstat t iondui ingtheNHBS,exceptwi ththe.wr i t tencorsentofSet ler .  ln theevent theMareis
bred to any othe'r Stall ion during thtNHBS, the "Fee;'(as hereinafter defined) shall .be due and.payable in futt
immediaterfy upon such breedin-g, as l iquidated damages. A substitute. mare shall be permitted onty with the
consent of'Seller, which may be granted or withheld in Seller's sote discretion.

3. ffE, Buver agrees to pay Seller a fee of $5o,ooo for the Nomination, plus 67o Kentucky sales tax of
$3,ooo,-with a t-otll suir dud of $53,oob (collectively the "Fee"). The Fee is payable on a live foal basis, with.in 3o
diirs oithe Mare oroducine a sinile live foal that is able lo stand alone and nurse, as defined by usual industry
cuitom. The partids further agree and understand, however, that ifthe Mare does not produce a single live foal that
can stand an'd nurse or if the Mare dies, abofts or is determined not to be in foa[, then a veterinary certif icate so
stating to ihe reasonable satisfaction of Seller shall be promptly detivered to Seller in which event the Fee shall not
bedu6 .  l r t heeven t theMaresha l [  p roduce tw ins , t heFeesha l l  bepayab le in fu t t  i n theeven tBuye rde te rm ines to
register one orboth of the twins with The Jockey Club.

a. LATE CHARGES. COLLECTION FEES, Buyer asrees to pay 1.5o% per month in interest charges on any
Fee not faid witiiinJo-EEys oT thGlfranFroAuEng a single live foal ihat is able to stand alone and nurse, and Buyer
asrees to reimburse Sellir for Seller's reasonable attorneys' fees and costs in the event collection activities are
re-quired. In addition, if any Fee is not paid within 3o days-of the Mare producing a single l ive foal that is able to
stind alorre and nurse, (a) an amount equal to $z5o.oo shatl be payable on demand to Seller as a late payment
processing fee, and (b) Buyer agrees to insure any foal bom as a resu]t ofthe breeding pursuanl lo th.is Agrtement
ior mortaliiy in an amount bf not less than the Fee, and Seller shall be the loss payee under such policy;. provided"
the foregoirig are not intended to waive the requirement to timely pay the Fee. ln the event Euyer fails lo obtain such
mortality insirrance, Seller shall have the right, but not the obtigation, in its sole discretion, to obtain such mortality
insuranie, at the sole cost and expense of Buyer, and in the event Buyer does not immediately reimburse Setter for
such insuiance, Buyer agrees to fay r.5oolo pir month in interest charges on such premium until paid by Buyer in
futl,

5. MARE IDENTITY. Buyer agrees that it is the sole responsibility of Buyer to send the correct Mare to be
bred toihe Sta-ii ionTnl-Euyer agiees that neither Seller nor any Stall ion-manager shall have any responsibil i ty
whatsoeve:r to determine that the correct Mare is being bred to the Stall ion.

6. MARE TO BE SOUND FOR BREEDING. Buyer agrees and the prese.ntation of the Mare shatt constitute
Buye r , swar ran t@d idsoundb reed ingcond j t i onbe fo re theMare i sb red , ,Upon
re<juest, a veterinary certif icate so stating shat[ be furnished by Buyer. lt is further agreed that Setler and/or any
stall ion m,anaser foi the Stattion reserves the ri.sht to refuse to oermit the breeding of the Mare to the Stall ion, instatlion manager foi the Stattion reserves the right to refuse to permit the breeding of the l\ilare to the Sta.lli.on, in
their sole disiretion, and in that event, this Agreement shatl be deemed terminated, with no responsibil i ty ottheir sole disiret ion, and in that event, this Agreement shatl  be deemed terminated, with no responsibi l i ty or
l iabit i ty on the part of Selter, Buyer or any stal l ion manager. Buyer further agrees that Setter shal l  not be [ iable orl iabit i ty on the part of Selter, Buyer or any stat lron manager. tsuyer lunner agrees that setter snal l  noI 0e t laDle or
responsible to 6uyer for any d isease, accident or injury to the Mare, wh ich may in any way arise out oF the breeding
of the Mar.e to the Stal l ion.

Z. NON.ASSIGNIT4ENT. This Agreement shall not be assigned ortnnsfened by Buyer. In the event this
inr: is asJiqnEl bi BuiEi-ihe Mare-is sold, catalogued for sati and shipped to any sales ground (whether orAgreemenr: is asTigned by Buyer, the Mare is sold, catalogued for sate and

not said s,ale is comoleted)- or transoorted out of North America. thenot said.sa-le, is compleied), or transpgil td gut of
ld for sate and shipped to any sales ground (whelher or
America. the Fee shal l  immediatelv become due andately become due and

nv live foal wa]rantv orpayabte in ful l ,  and this Agieement shatl  be deemed a "no guarantee" contract without any l ive foal warranty or
i ight of return. to the Stal l ion. Notwithstanding any other contrary provisions of this Agreement, the Fee, in that
initance, : ;hal l  be due and nonrefundable.

B. STALLION UNAVAILABILITY. Should the Statt ion die, be sold, or become unfi t  for seruice, or.his
n u m b e r o f m a r @ r o r a n y s t a [ [ 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 [ e d ,
prior to thr: Mare being covered bnce by the Stal l ion, then this Agreement shal l  be nul l  and void and Buyer shal l  not
be enti t leci to a subst 'r iute or replacem6nt nomination; provided, however, i f  said Mare has a l ive foal result ing from
this Agreernent, then the Fee shal l  be due and payabte in ful l  as provided for herein.

g. INFOJMATION REGARDTNS-jIIAqE. Buyer shall provide all customary information/documentation that
Se l te r r r iav reo f f i than the t im iwhentheMaIe isde | ivered forher f i rs tcover .Buycr
represent!, ani wanants that it is the fee simple owner of the Mare and that lts tltl€ to the Men rnd any foal out of
th'e Mare is free, clear and unencumbered by'any secudty Intcrost, llen, charyc orolher encumbrancg unlsss Buy?r
has notified Selier in wdting of any such enfumbrance on or before theexecrition of.this Agreement by Seller. Buy_er
further agrees that it shall not her6after grant any security interest, lien, charge or other encumbrance with resPect



2ot. - Runnymede Fam, lna, Peterl Callahan 'Fmsted A90'Dane Ursula (GB)

to the Manr, the foal out of the Mare resultlng ftom the breedlng p-ursuant to thlsAgreament.or the Stallion Seryice
ffificat,; i;ilfi;sifttrcto. lri ttre orent the [tare, any foal ouitif the Man and/oi the stallion Sewice Ceftlficate
rel;ii;;ihdrtto iinow or hercafter encumbered by ady secudty lntercst, llen, cha8e or other cncumbnnce. B.uyer
sha[ douirc the holder thercof to subordlnate any such encumbrance to the secudty lnterest and lltn set tonh ln
lfiiiil]; ;fllili fgreemenh prwlded, the foredohg is not intended to waive thC prohibitlon in thc pnccdlng
sentence.

10. SECURITY INTEREST. lt is agreed that payment in futt of the Fee and all other amounts due pursuant
toth isAcr . lemeff iecedenrrequiredin6rder forBuyertohaveanyr ightstodel iveryof theStal l ion
S.rviie ii,tiniate relating to the irlornination, it being acknowledged and agreed that the Statlion Service Ceftificate
t ih;;ot; lnd exctusive"property of Seller and that-Buyer shall have no interest therein untit the Fee and all other
amounli au" pursuant toihii Rgieement are-paid fult..buyergrants Seller a-security interest and lien in.any foal, in
utero, borrr alive, or otherwise, is a result of the breeding pursuant to this Agteement, all certif icates,. inslruments
and iocunrents relating thereto and all accessions, proieeds and produc,ts of the foregoing, in order lo seture
ojvment of the amounti due or to become due under this Agreemeni. The foregoing security interest and lien is in
5Jliti"r ti' ih; ttt;n in favor of Selter pursuant to KRS 376.4-zo. The security interest and lidn c1an,te.d herein shall
secure pavment of all claims and money owed by Buyer'to Seller under this Agreement. Seller shall have all t iShts
granted' to secured parties under the Uniform ComrirerciaI Code as enacted pV the Commonwealth of Kentucky.
"Buy"r ugr.es that Selter may fi le this Agreement as a financing statement and fu(her irrevocabty app.o-ints Seller or
Seter's-designee as Buyefs attorney in fact to execute and file financlng stqtements_onluye/s behalfto perfect or
otherwise ev-idence thiS security inierest if Seller deerns it appropriate. The security interest in any certificates'
instiumentr and/or documents 6hall be deemed to be perfected by the possession thereof b-y Seltsr or its a_gent(sl.
Buyer feprgsents and wanants that its residence address is set forth above. Within 5 days of.request from Seller to
Buyer, Buler agrees to pay any fees required to file a financing statemenl Punuant to this S€ction, and Buyer
iiieei to i'av aiy fees aisessed by any siles company with respect to the proiessing of any liens arising out of this
Agreement,

11. AUTHORIW. The undersigned affirmatively represents and wanants that he or she is duly authorized
to enter into thEft66fr6nt 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.

72. MISCELIANEoUS. This Agreement shall be binding upon and inure.to the benefit of the parties and
theirpersonal represen$t-ives,fieirs, suctessors, and permitted assigns and shall be governed byand construed in
accordanc,: with the laws of the Commonwealth of Kentucky. The parties hereby irrevocably submit themselves to
the exctusive jurisdiction of the Fayette Circuit Court or United States District Court for the Eastern District of
Kentucky, as may be applicable, lor resolution of all disputes arising out of this Agreement. Th€ parties
acknowlbdge that this Agreement contains the entire sgreement of the parties, and each. party rcpresents to the
other that there is no riliance upon any verbal assurance of any nature whatsoever that is not contained or
expressed herein, This Agreement'may not be altered or amended without written consent of all parties. The parties
further agree that time is ottne essence in the performance of_the rights and duties hereun.der, Th-e parties agree
that Agre-ement may be executed with counterpart signatures, all ofwhich taken together shall constitute an original
without the necessity of all parties signing each document. This Agreement may also !e executed by signatures to
e-mail, fax or telecopy documents in l ieu of original or machine generated or copied documents. In the event
litigatibn is comment6d with respect to any dispute arising from thisAgreement,.the prevailing p-arty shatt be
ent]tted to recover its costs and eipenses thereof, including its reasonable attorneys'fees and costs, from the non-
prevailing party.

73. DISCIAIMER OF WARMNT|ES, THE NOMINATION ls soLD As-lS, AND BUYER ACKNOWLEDGES rHAT
sELLERMl\KEsf f iRRANT|E5,EXPREssoR|MPL|ED,AsToMERcHANTAB|L|TVoRAsTo
THE RTNESS FOR A PARTICULAR PURPOSE OFTHE STALLION OR HIS SEMEN.

ta. 0EADIINE fOR S|GX|NG. In order for the Agreement to be of any effect, it must be executed and
returned 6y BuyEToSEiiETfritfrii-i6-Susiness days from thetate signed by seller.

lq, COMMISSION. Pursuant to KRS 23o.3S7, Seller hereby discloses to Buyer that Setler has agreed to
pay a coirmiss'i-on tofiaSna Carta Bloodstock LIC (the 'Agent') in the amount of $z,5oo (the 'Commission) in
tonnection with the sate of the Nomination to Buyer. The Commission shatl be paid according to the ierms and
conditions of the Commission Agreement between Seller and Agent (which, among othe.r things, provides that
Sel lershal t  be undernoobl igat ionto paytheCommission,  unlessthe Fee is  paid in  fu l l  and Buyer isnot  in  defaul t
under this Agreement). Darley reserues the right to provide additional agent incentives. By.signing this Agreement,
Buyer consents to the paymeht ofthe Commission to the Agent, and that Seller may copy the Agent on any invoice
forthe Fee,

lN 'A/ITNESS WHEREFORE, the parties hereto have set their hands effective as of the date of the last signature
set forth br:low.

SELLER:
GODOLPHIN, LLC

*;}o.pt'' 4a*-

DATE: 12-2-\ 6 onr,,  lQ-- ls- l-c

1604 7Stall icnServiceContrsct

c/ozsr7?t^
FEDERAL ID OR SOCIAL SECURITY NUMsER



Ila,rlsv

December oz, zot6'

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

Jonabell Farm
3333 Bowman Mill Road
Lexington, Kentucky 4o5r3
Tel: (8lq) 255-aj37
Fax (819) 259-oo4o
Emall: info@darleyamerica.com

RE: zorT Nomination to Frosted (USA) for the mare Dame Ursula (GB)

Purchased by Runnymede Farm, 1nc., Peter J Callahan for the Amount of US$5o,ooo

Dear Magna Carta Eiloodstock 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,5oo (the "Commission'), subiect to the terms of this letter.

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

above in in full, plu:s all applicable sales tax (unless any of the circumstances betow 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 will not be due if :
(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 (fo) days of its due date or
(c) Darley is required to take any legal action to collect the Nomination price.

ln the event the Nomination is sold on a "pay when you sell' basis, the Commission will not be paid if

the progeny or the mare (if sold in utero) does not reach its reserve, fails to receive a bid or is othenrvise

not sold for any reason.

You represented to Darley that your principal is accurately identified above. You have also represented to
Darley that you havr,' disclosed the terms of this letter to your principal and that your principal has consented, in writing,

to the payment to be made pursuant to this letter. For the purpose of this paragraph, in the event your principal is an
entity, you have disclosed the terms of this letter and obtained the consent of any individual that owns a material
interest in the entity. Finally, you agree to indemnihT 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 writingwithin ten (ro) days from the date of this letter. Otherwise, the terms of this letterwill be

binding.

Ilarley
Gainsborough Farm
Jonabell Farm
Stonerside Stable

Sincerely yours,
DARLEY STU D MANAG EMENT" LLC

n -/t
er, d-J*e,,nn?.n <fd-a\
I ts:  Stal l ion Nominat ions Manager

www.Iln rlcya me rica. co m


