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Racehorse Co-Ownership Agreement
This is a Co-Ownership Agreement among those persons listed on Attachment A hereto (the “Co-Owners”).  On the Effective Date, the Co-Owners shall become members of Red Star Stable, a Co-Ownership established by contract pursuant to the State of California.
Section 1 – Definitions

As used in this Agreement

1.1 “Co-Owner” shall mean a purchaser of a Unit(s) in the Co-Ownership at any time before or after the Effective Date.

1.2 “Effective Date” shall mean January 1, 2004, the approximate date on which the first Racehorse is to be purchased/claimed by the Managing Owner as an agent for the Co-Owners.

1.3 “Managing Owner” shall mean Anthony Condino.

1.4 “Racehorse” shall mean the registered thoroughbred purchased/claimed by the Managing Owner on behalf of the Co-Owners.

1.5 “Unit” shall mean an undivided fractional Ownership interest in the Racehorse, subject to the terms and provisions of this Agreement.

Section 2 – Creation of the Co-Ownership

2.1 Division of Ownership.  Ownership of the Racehorse shall be divided into 100 Units as of the Effective Date.  Each unit shall each be equivalent to a 1% Ownership interest. Each Unit shall be indivisible, shall be entitled to comparable rights and privileges and subject to comparable duties and obligations with every other Unit, and shall be subject to all terms and conditions of this agreement.  No Unit shall be capable of further division. 

2.2 Relationship of Co-Owners and Managing Co-Owner.  The relationship of the Co-Owners among themselves (the “Co-Ownership”) shall be that of tenants in common of personal property (the Racehorse), the right to possession of which shall be vested in the Managing Co-Owner as hereinafter provided.  The relationship of the Co-Owners to the Managing Co-Owner shall be that of principals and agent, with the authority and limitations on authority set forth in this Agreement.

2.3 Sale of Units.  Each Co-Owner shall purchase Units in the Co-Ownership for an initial subscription price per Unit (the “Subscription Price”) of $200 for each Unit payable in cash to the Managing Co-Owner upon execution of this Agreement.  Those funds shall be used by the Managing Co-Owner for the purchase/claiming of the Thoroughbred Racehorse to be used for racing.  The Co-Owners expressly authorize the Managing Co-Owner to make such purchase as their agent, and agree to execute such other documents as may be necessary to consummate the purchase by the Managing Co-Owner.

Section 3 – Risk Insurance and Warranty

3.1 Risk of Mortality.  Risk of mortality shall pass to the Co-Owners as of the Effective Date.  Mortality insurance will be obtained on the Racehorse. The Managing Co-Owner will obtain agreed value insurance coverage as of the date specified by the Co-Owners of the Racehorse against mortality in the amount determined by the Co-Owners, subject to the terms and conditions of standard equine mortality insurance policies.  The cost of such insurance shall be paid by each Co-Owner in the same percentage as the Co-Owner’s percentage of Ownership bears to the total percentage of Ownership.

Section 4 – Racing Activities

4.1 Management of Racing Activities.  Except as provided otherwise herein, the Managing Co-Owner shall on behalf of the Co-Owners have the exclusive right to possession of the Racehorse and, shall solicit votes in person, by telephone (including fax transmission), or by electronic mail (“e-mail”) from the Co-Owners for all significant decisions to be made by the Managing Co-Owner on behalf of the Co-Ownership as they undertake the management and supervision of the boarding, training, development and racing of the Racehorse.

4.2 Powers of Managing Co-Owner.  Except as provided otherwise herein, the Managing Co-Owner shall seek the input of all Co-Owners (subject to availability) before any significant decisions are made regarding the Racehorse.  Each Co-Owner shall have a vote carrying the same weight as his percentage of Ownership bears to the whole.  A vote of more than 50% of the Ownership shall be sufficient to decide any issue before the Co-Ownership for a vote.  Co-Owners may tender a proxy to a fellow Co-Owner or to the Managing Co-Owner in anticipation of their absence and vote by proxy shall be binding as if the Co-Owner had cast his/her vote in person or by telecommunication.

4.3 Racing Winnings.  Net racing winnings of the Thoroughbred shall be distributed by the Managing Co- Owner in accordance with the sharing arrangement in Section 4.4.

4.4 Sharing-Arrangements-Revenues.  Amounts paid to the Co-Ownership from the racing (purses or bonuses), or from the sale of the Racehorse, or insurance proceeds or any and all sums paid to the Co-Ownership generated by the Co-Ownership’s activities shall be first applied to any expenses of the Co-Ownership pursuant to Section 5.3, then to reserves for anticipated future expenses of the Thoroughbred, and the remainder, if any, distributed to Co-Owners in accordance with the percentage of Ownership each Co-Owners’ Ownership bears to the whole.

4.5 Program Owner/Racing Colors.  The Co-Ownership’s Thoroughbred shall be raced in the name and colors of the RED STAR STABLE.  The managing Co-Owner shall be responsible for compliance with the applicable rules of racing requiring disclosure or registration of multiple Ownership, and the Managing Co-Owner is hereby granted a lease of the racing properties of the Thoroughbred for the purposes of complying with such Ownership rules and regulations if such lease is required.

Section 5 – Managing Co-Owner and Co-Ownership Operations

5.1 Selection, Removal and Resignation of the Managing Co-Owner
(a) Appointment.  Anthony Condino shall be the Managing Co-Owner of the Racehorse, and shall serve until he resigns or has been removed pursuant to this section.

(b) Removal.  The Managing Co-Owner may be removed, with or without cause, only upon the affirmative vote of the Co-Owners owning more than 50 percent of the Co-Ownership horse, cast in person or by proxy, at a meeting of Co-Owners duly called and noticed for the purpose pursuant to Section 7.2.

(c) Resignation.  The Managing Co-Owner may resign without penalty as a Managing Co-Owner at any time by giving 90 days notice thereof in writing to the Co-Owners.

(d) Successor. Upon the removal or resignation of the Managing Co-Owner, the Co-Owners shall, by action of the Owners of a majority of the Units present in person or by proxy and voting at a meeting duly called and noticed for that purpose, appoint a successor Managing Co-Owner (the “Successor Managing Co-Owner”) to succeed the former Managing Co-Owner, with the Successor Managing Co-Owner to have all the rights and duties of the Managing Co-Owner provided for in this Agreement.

5.2 Duties, Rights and Authority of Managing Co-Owner
In addition to any other duties, rights and authority of the Managing Co-Owner provided elsewhere in the Agreement, the Managing Co-Owner shall have the following duties, rights and authority.

(a) Discretion.  The Managing Co-Owner shall have all reasonable authority and discretion with respect to administrative matters involving the maintenance, care, management, racing, supervision, advertising and promotion of the Racehorse, as is set forth in Section 4.1 hereof.

(b) Degree of Care.  The Managing Co-Owner shall employ the degree of care customarily employed by persons who keep and breed Racehorses in the location in which the Racehorse is boarded, and shall not be liable for the loss of or injury to any Racehorse unless it is established by clear and convincing evidence that such degree of care was not employed; provided, however, that the Managing Co-Owner shall not be liable for, and is hereby released from, liability with respect to any loss of or injury to the Racehorse to the extent that the Co-Ownership or the Co-Owners have obtained insurance which compensates or indemnifies them for such loss or injury.

(c) Other Activities. The Managing Co-Owner shall not be expected to devote all his time to his duties as Managing Co-Owner.  The conduct of other activities and business, and the acceptance of such other employment as the Managing Co-Owner deems appropriate, including (without limitation) the management of stallions, or the purchase, sale, racing or racing of other thoroughbred horses, shall not be deemed to conflict with his duties hereunder.

(d) Books and Records. The Managing Co-Owner shall keep books and records of account, which shall accurately reflect all receipts and disbursements for and on behalf of the Co-Ownership or may retain an accountant or bookkeeper, at the expense of the Co-Ownership, to perform these tasks on their behalf.

(e) Indemnity.  The Co-Owners shall indemnify and hold harmless the Managing Co-Owner and persons claiming through the Managing Co-Owner (herein the “Indemnified Party”), from and against loss, expense, damage or injury suffered or sustained by it by reason of any acts, omissions or alleged acts or omissions arising out of their activities on behalf of the Co-Owners or in furtherance of the interests of the Co-Owners, including but not limited to any judgment, award, settlement, reasonable attorneys’ fees and other costs or expenses incurred in connection with the defense of any actual or threatened action, proceeding or claim and including any payments made by the Managing Co-Owner to other parties pursuant to an indemnification agreement no broader than this Section 5.2 (e), if the acts, omissions or alleged acts or omissions upon which such actual or threatened action, proceeding or claims are based were for a purpose reasonably believed to be in the best interest of the Co-Owners and were not performed or omitted fraudulently or in bad faith or as a result of gross negligence by such Indemnified Party.

5.3 Payment of Expenses.  The Co-Owners shall pay to the Managing Co-Owner a monthly assessment fee of $32 per unit for each 1% Ownership unit owned by the Co-Owner for racing and care expenditures, board and maintenance, veterinary, legal and accounting fees, and any other costs and expenses actually and reasonably incurred by the Managing Co-Owner conducting the affairs of the Co-Ownership.  If a Co-Owner is in arrearage of two (2) monthly assessments, that Co-Owner’s Unit(s) shall be forfeited to the Co-Ownership and may be resold.

5.4 Compensation of the Managing Co-Owner. 

(a) Compensation. The Managing Co-Owner shall receive as compensation for his services a fee of $1.00 per year during the existence of the Co-Ownership.

(b) Reimbursement of Expenses.  The Co-Ownership shall reimburse the Managing Co-Owner for actual out-of-pocket expenses incurred in connection with the organization of the Co-Ownership and operation of the Co-Ownership’s business, including, without limitation, legal and accounting fees, communication and miscellaneous expenses.  Co-Owners attending races in connection with their participation in the Co-Ownership will not be reimbursed any expenses incurred by them and must rely only upon their accountant’s opinion about the deductibility of any such expenses.

Section 6 – Other Co-Ownership Business Matters

6.1 Co-Owners Power of Attorney.  The undersigned Co-Owners hereby constitute and appoint Anthony Condino their true and lawful agent and attorney-in-fact for the special purposes of (I) purchasing by the Managing Co-Owner, and (ii) to execute on behalf of the undersigned Co-Owners such documents as are necessary or appropriate to effect such purpose.  The Power of Attorney hereby granted shall be deemed to be a power coupled with an interest, shall be irrevocable, and shall survive the incapacity or incompetence of the undersigned.

6.2 Reports to Co-Owners.  The Managing Co-Owner shall furnish to each Co-Owners as soon as practicable after the end of each calendar quarter, a statement of the amount of net revenues and net expenses of the Co-Ownership during the preceding period.  Net expenses shall, to the extent practicable, be paid by the Managing Co-Owner using the proceeds of the offering, and if necessary by assessments to the Co-Owners under Section 5.3 Distributions of net revenues of the Co-Ownership shall be made in the discretion of the Managing Co-Owner, after first establishing adequate reserves for future anticipated operations.

6.3 Insurance.  The Managing Co-Owner shall on behalf of he Co-Owners obtain and keep in force a policy of public liability insurance in an amount customary for similarly situated thoroughbred racing businesses, providing the same can be obtained, insuring the Co-Owners against loss or liability by reason of negligence of the Managing Co-Owner, his agents, servants and employees, in the discharge of their duties to the Co-Owners.  The expense of such insurance shall be treated as Co-Owners expense to be paid by the Co-Owners using the proceeds of the offering, and if necessary by assessments to the Co-Owners under Section 5.3.

Section 7- Rights and Obligations of Co-Owners.

7.1 Rights and Obligations of Co-Owners in General.  The specific rights and obligations pertaining to the Units and the Co-Owners shall be as specified in this Agreement.  Co-Owners have no right or authority whatsoever to control or change any action taken or decision made by the Co-Ownership on any matter upon which a vote was conducted by the Managing Co-Owner, except to the extent that such right is expressly conferred by this Agreement.

7.2 Meetings of the Co-Owners.

(a) General.  The Managing Co-Owner or the Co-Owners of 11 percent or more of the Co-Ownership, may call a meeting of the Co-Owners to consider and act upon any matter which properly may be the subject of such consideration and action by giving notice thereof to all Co-Owners and the Managing Co-Owner by registered mail, telex, mailgram, or e-mail, or any form of actual notice, at least 10 days prior to the date of such meeting, in which notice the date, time and place of the meeting as well as the subject matter or matters to be considered and acted upon by the Co-Owners shall be specified-with particularity, and only such matters as have been specified in the notice shall be considered and acted upon at the meeting.  No meeting of the Co-Owners shall be called to be held sooner than 90 days after a properly called meeting of Co-Owners has been held and adjourned, without the written consent of, or call by, the Owners of a majority of the Ownership.

(b) Annual Meeting. An annual meeting will be held in each year of the Co-Ownership’s existence at a site to be determined by the Managing Co-Owner.
(c) Voting. At any meeting or polling of the Co-Owners, each Co-Owner shall be entitled to one vote for each ten percent Ownership, and such votes may be cast either in person or by agent or proxy duly authorized in writing.  Except as otherwise provided herein, the vote of the Owners of a majority of the Ownership represented at the meeting or responding to a polling, in person or by proxy, shall decide all questions properly submitted, provided that at least a majority of the Ownership is represented in person or by proxy at such meeting.

(d) Consent Written.   Any action which the Co-Owners are authorized to take at a meeting may be taken without a meeting if a consent in writing, setting forth the action so taken, shall be signed by Co-Owners owning a number of Units sufficient to take or authorize such action if a meeting of the Co-Owners were then held (with all Co-Owners in attendance), and such consent shall have the same force and effect as a vote of the Co-Owners at a duly held meeting.
Section 8 – Transfer of Ownership Units

8.1 Alienability of Units.  The Ownership Units shall be transferred only in accordance with the terms of this Agreement, and in particular subject to the right of first refusal in Section 8.2.  The transferee of any Ownership Unit shall be bound by this Agreement as though he had executed the same.  Any transfer of a Unit shall be accomplished and evidenced by an instrument of transfer in a form satisfactory to the Managing Co-Owner.  Upon notification in writing of the transfer of a Unit, the Managing Co-Owner shall forward to the transferee a counterpart of this Agreement for his execution, and the transfer shall not be effective, as against the other Co-Owners or the Managing Co-Owner, until and unless such counterpart shall be returned to the Managing Co-Owner properly executed.

8.2 Right of First Refusal

(a) Sales.  No Ownership Unit shall be sold without offering the other Co-Owners the first right to purchase any Ownership Unit(s), which the selling Co-Owners may desire to sell.

(b) Procedure.  Any Co-Owner who receives an offer to purchase an Ownership Unit or Units which he is willing to accept shall notify the Managing Co-Owner in writing stating the terms of the offer and enclosing a photocopy of the offer.  The Managing Co-Owner shall immediately, upon receipt of such notice, notify all other Co-Owners of the terms of the offer, which notice shall constitute an offer to each Co-Owner to exercise the first right hereby granted to purchase such Ownership Unit or Units on the same terms.  Any Co-Owner desiring to accept the offer shall, within 10 days of the sending of such notice by the Managing Co-Owner, so notify the Managing Co-Owner in writing.  In the event that more than one Co-Owner desires to accept the offer, then the Managing Co-Owner shall determine which Co-Owner or Co-Owners shall be entitled to purchase the offered Ownership Unit or Units by lot at a drawing in which each Co-Owners desiring to accept the offer shall be entitled to a number of lots equal to the percentage of the whole of the Ownership he holds.  Within 15 days after receipt of the original notice specifying the terms of the proposed sale, the Managing Co-Owner shall notify the selling Co-Owner in writing of the acceptance or rejection of the offer.  If such offer is not accepted, or in the absence of such notice in writing, the Co-Owner desiring to sell may then sell the Unit or Units to the person making the offer upon the terms stated in the offer (subject, however, to all the terms and conditions of this Agreement).

8.3 Inheritance.  Units may pass by inheritance or will or by transfer to a Co-Owner’s spouse or  

     children, without being subject to the right of first refusal provided in Section 8.2 (a), but 

     subject to all other terms and conditions of this Agreement.

8.4 Impasse. In the event any Co-Owner of a Unit reaches an impasse about the management of 

     the Co-Ownership, including, but not limited to, the decision of whether or not to offer to sell 

     the Racehorse, or what farm to board the Racehorse at, after having exercised their best 

     efforts to resolve such impasse through good faith negotiation, such Co-Owners (but only one) 

     in writing that such impasse in their good faith judgment, is (I) irreconcilable, (ii) one which 

    goes to the essence of their continuing relationship, and (iii) one which precludes the Co-

    Owner from continuing its business relationship with the Co-Ownership in a reasonable 

    manner (the “Impasse Notice”), then the following procedure shall go into effect:

(a) The party delivering the Impasse Notice (the “Advising Party”) shall deliver to the single party receiving the Impasse notice an offer (the “Notice Offer”), which Notice Offer shall state the cash price at which the Advising Party is willing to purchase the Receiving Party’s entire right, title and interest in the Co-Ownership.  Such Notice Offer shall also include provisions whereby, upon consummation of such purchase pursuant to the Notice Offer, the Advising Party would assume, indemnify and hold harmless the Receiving Party against all contingent liabilities involving the Co-Ownership.  The Advising Party may make a Notice Offer to only one Co-Owner at a time and shall not make a subsequent Notice Offer until the Receiving Party has responded or has, by virtue of his/her non-response, become a seller.

(b) Upon receipt of the Notice Offer, the Receiving Party shall be obligated either to (I) accept the Notice Offer or (ii) purchase the Advising Party’s entire right, title and interest in the Co-Ownership on terms and conditions identical to those contained in the Notice offer (subject to pro rata adjustment to the extent the Advising Party's Interests are not at that time identical to the Receiving Party’s Interests) and assume, indemnify, and hold harmless the Advising Party against all contingent liabilities involving the Co-Ownership.

(c) The Receiving Party shall have a ten (10) day period in which to determine in its discretion, whether to be a seller or a purchaser pursuant to the Notice Offer, and shall advise the Notice Party in writing of such determination; provided, however, in the event the Receiving Party fails to so advise the Notice Party within the time specified, the Receiving Party shall be deemed a seller pursuant to the Notice Offer.

(d) The closing of the purchase and assumption pursuant to the Notice Offer shall be held at a mutually acceptable place and on a mutually acceptable date not more than thirty (30) days following delivery of the Notice Offer to the Receiving Party.  Recourse of a minority interest holder shall be limited to the options set forth in Paragraphs 8,9, and 10 hereof and they and their successors shall acquire their interests, if any, in the Co-Ownership subject to the provisions set forth in this Agreement.

Section 9 – Transfers of Racehorse Out of the Co-Ownership

9.1 Transfer of Racehorse.  The Racehorse may be sold by the Managing Co-Owner at any time

      at his discretion, and the Managing Co-Owner shall be the sole negotiating agent on behalf of     the Co-Ownership on the sale of the Racehorse out of the Co-Ownership.

9.2 Sale at Public Auction.   Sale of the Racehorse at public auction shall be managed exclusively by the Managing Co-Owner or his representatives.  Co-Owners may bid on any thoroughbred offered at public auction for their own account and subject to the Terms and Conditions of such auction sale.

9.3 Proceeds.  Proceeds of any sale of the Racehorse must be made payable to RED STAR STABLE for application in accordance with Sections 4.3 and 10.1.

Section 10 – Distribution of Funds and Termination of Co-Ownership

10.1 Proceeds from the Sale of Racehorse.  After payment of all current expenses and establishing adequate reserves for future expenses, the Managing Co-Owner shall distribute to the Co-Owners their proportionate shares of the proceeds from the sale of the Thoroughbred in Accordance with Section 4.3.

10.2 Termination of the Co-Ownership.  The Co-Ownership shall be terminated on the affirmative vote of more than 50 percent of the Ownership to terminate the Co-Ownership.  A vote will be taken at the annual meeting each year.

10.3 Distribution After Vote of the Co-Owners.  If the Co-Ownership is terminated under section 10.2, the Managing Co-Owner shall cause a preliminary accounting to be made and shall notify the Co-Owners whether a surplus or deficit exists.  If Co-Ownership expenses exceed available funds, the Managing Co-Owner shall inform the Co-Owners of his intention to sell the Racehorse and to apply the proceeds to the payment of Co-Ownership expenses.  If there is a Co-Ownership deficit, the Managing Co-Owner shall bill the Co-Owners for their proportionate share of such deficit, which shall be paid by the Co-Owners within 10 days of receipt of notice.

Section 11 – Representations and Warranties of Co-Owners

The Co-Owners represent, certify and warrant to the Seller and Managing Co-Owner, such representations, certifications and warranties to survive the purchase of a Unit or Units that

(i) The Co-Owners have received and carefully read a copy of the Co-Ownership Agreement.

(ii)The Co-Owners have reviewed and understand the various risks of an investment in Units.

(iii) The Co-Owners understand that a Unit cannot be transferred or assigned except in certain limited circumstances set forth in the Co-Ownership Agreement.

(iv) The Co-Owners have such knowledge and experience in financial and business matters that the Co-Owners are capable of evaluating the merits and risks or an investment in Units and are capable of participating and will participate in the management of the Co-Ownership.

(v) All the information which the Co-Owners have furnished to the Managing Co-Owner, with respect to the Co-Owners financial position and business experience, is correct and complete as of the date set forth below.  If there should be any material change in such information prior to the Closing, the Co-Owners will immediately furnish such revised or corrected information to the Managing Co-Owner.

(vi) The Managing Co-Owner has answered all inquiries that the Co-Owners had regarding a purchase of Unit(s), and the Co-Owners has been afforded the opportunity to obtain any additional information necessary to verify the accuracy of any representation or information furnished or made available to the Buyer described in this paragraph.

(vii) The Co-Owners are acquiring the Unit(s) for the Co-Owner’s own account and not with a view to resale or redistribution thereof, and not on behalf of any other person.

(viii)  The Co-Owners are able to bear the economic risk of an investment in the Unit(s).  In making this statement, consideration has been given to whether the Co-Owners could afford to hold the Unit(s) for an indefinite period of time and whether, at this time, the Co-Owners could afford a complete loss of his investment in the Unit(s).

Section 12 – Tax Treatment

12.1 Co-Ownership Not A Partnership.  The Co-Owners are Co-Owners of undivided interests in the Racehorse.  It is not the purpose or intention of this Agreement to create, and this Agreement shall not be considered as creating, a joint venture, partnership or other relationship whereby any party shall be held liable for the omissions or commissions of any other party. 

12.2 Allocation of Income, Expenses and Depreciation If a Partnership.  If for federal income tax purposes this Agreement or the relationship established hereby and the operations hereunder are regarded as a partnership for tax purposes, then each Co-Owners shall be allocated the proportion of income, expenses and depreciation arising from Co-Ownership operations as the number of Units owned by such Co-Owner bears to the total number of Units.  If the relationship established by this Agreement is treated as a partnership for tax purposes, the Co-Owner shall be deemed to have purchased the Racehorse from the various sellers and then contributed the Racehorse to the partnership, as opposed to purchasing partnership interests.

Section 13 – Miscellaneous

13.1 Termination or Modification of Sale of the Racehorse.  The term of the Co-Ownership shall be five (5) years unless terminated or canceled by the Co-Owners prior to the expiration of the term.  This Agreement may be terminated, cancelled, altered or modified in any manner by the affirmative vote of the Owners of 51 percent or more of the Ownership.

13.2 Notices.  All notices required hereunder shall be effective and binding if by telephone, prepaid registered or certified mail, telegram, telex, mailgram cablegram, personal delivery, e-mail, or any means of actual notice to the address of the respective Co-Owners.  The Managing Co-Owner’s mailing address is 2309 Perry Court, Claremont, CA  91711.  The Managing Co-Owner’s e-mail address is anthonycondino@msn.com.  Each Co-Owner, upon execution of this Agreement, shall specify his/her mailing address (a complete list of such addresses shall be kept by the Managing Co-Owner) and such address shall, unless changed by written notice to the Managing Co-Owner, be the Co-Owner’s address for all purposes of this Agreement.

13.3 Controlling Law.  The Agreement, as well as the instruments executed with respect or pertaining to any right or interest created hereunder, shall be governed by and construed in accordance with the laws of the Sate of California.  The Co-Owners hereby consent to service of process, personal jurisdiction and venue in the courts of general jurisdiction in Los Angeles County, California, and any federal court with concurrent jurisdiction, with respect to any action or proceeding brought to enforce any liability-under this Agreement.

13.4 Binding Effect of Agreement.  This Agreement shall bind and benefit the parties to this Agreement, and all other persons who acquire a Unit or the right thereto, the respective partners thereof where such party or person is a partnership, and their respective heirs, personal representatives, administrators, successors, assigns and transferees, whether with or without consideration.

13.5 Counterparts.  This Agreement may be executed in any number of counterparts, all of which shall together constitute one original contract, which shall be binding with the same effect as if each such counterpart were executed by all of the parties hereto.

13.6 Agreement of Managing Co-Owner.  Anthony Condino by executing this agreement agrees to serve as Managing Co-Owner.

13.7 Entire Agreement.  This Agreement contains the entire agreement between the parties with respect to matters to which it pertains, supersedes all prior oral and written agreements and understandings between the parties, and may be amended only by written agreement signed by the Managing Co-Owner and the purchasing Co-Owners.

IN WITNESS WHEREOF the purchasing Co-Owners, and Managing Co-Owner have executed counterparts of this Co-Ownership Agreement as of November 1, 2003 but actually on the dates set forth below.

RED STAR STABLE

Co-Owners Signature:






Date:

	ANTHONY A. CONDINO – Managing Co-Owner
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Attachment A - Listing of Co-Owners

	XXXXXX XXXXX
Ownership: XX%

XXXX XXXXXX

XXXXX, XX  XXXXX

(XXX)XXX-XXXX home

(XXX)XXX-XXXX cell

XXXXXXXX@XXX.com


	ANTHONY CONDINO
(Managing Co-Owner) Ownership: 10%

2309 Perry Court

Claremont, CA   91711

(909)625-6509 home

(909)xxx-xxxx cell

tcondino@msn.com

	JEFFREY CONDINO

Ownership: 10%

3021 Afton Ridge Drive

Plano, TX   75025

(972)712-7609 home

(214)215-2434 cell

jcondino@comcast.net

	DAVID CONDINO

Ownership: 10%

XXXX Marigold

Upland, CA   91784

(909)985-9092 home

no cell

davecondino@hotmail.com

	XXXXXX XXXX
Ownership: XX%

XXXX XXXXXX

XXXXX, XX  XXXXX

(XXX)XXX-XXXX home

(XXX)XXX-XXXX cell

XXXXXXXX@XXX.com

	XXXXXX XXXXX
Ownership: XX%

XXXX XXXXXX

XXXXX, XX  XXXXX

(XXX)XXX-XXXX home

(XXX)XXX-XXXX cell

XXXXXXXX@XXX.com

	XXXXXX XXXXXXX
Ownership: XX%

XXXX XXXXXX

XXXXX, XX  XXXXX

(XXX)XXX-XXXX home

(XXX)XXX-XXXX cell

XXXXXXXX@XXX.com

	XXXXXX XXXXX
Ownership: XX%

XXXX XXXXXX

XXXXX, XX  XXXXX

(XXX)XXX-XXXX home

(XXX)XXX-XXXX cell

XXXXXXXX@XXX.com

	XXXXXX XXXXX
Ownership: XX%

XXXX XXXXXX

XXXXX, XX  XXXXX

(XXX)XXX-XXXX home

(XXX)XXX-XXXX cell

XXXXXXXX@XXX.com

	XXXXXX XXXXX
Ownership: XX%

XXXX XXXXXX

XXXXX, XX  XXXXX

(XXX)XXX-XXXX home

(XXX)XXX-XXXX cell

XXXXXXXX@XXX.com
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