NYSCEF DOC. NO. 618

1

LIMITED PARTNERSHIP AGREEMENT
OF
FCLALP

- f“\tm@m?mmmy AGREEMENT (“Agrecment”), entered into as of

this 12% day of October 2012, Byymnd between ROWEN SEIBEL with an address at 200 Central

Park South, 19® F'Euuf, New York, New York 10019, USA (hereinafier “Seibel™), GR US

LKCENSWG, LP, 2 Delaware limited Hability parimership, (“GR™) with an address at 2711

- Centerville Road Suite 400, Wilmington DE 19808, and THE FAT COW, LLC, a Califwmia

limited lahility company, with an address at 200 Central Park South, 19® Floor, New York, New
York 10019, Seibel and GR are sometimes herginafler individually referred fo as a “Limited
Partner™ and collectively, with any additions! or substitate Hmited }'xax:'ﬁzme:rs5 as the “Limited
Par’c_ners.” Fat Cow, LLC is sometimes individually referred 1o as the “General Pariner”, and
with anv sdditional or substitule general pariners as the “Genersl Partpers”. The Limited
Parmers and the General Partners are sometimes individoally referred o ag 2 “Pariner” or

eollectively as the “Partners”.

VWHEREAS, the Partners desire io conduct business as & Hmited parinership
purssant fo the laws of the State of Delawars, such company to be known as FCLA, LP

{ihe “Company of the “LP™);

+ WHEREAS, the Pariners desire that the Company shall he managed by the
General Pariner as more specifically hereinafter provided;

WHEREAS, the Partners desive the Company to operate a first-glass restaurant
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known  as “Fat Cow” (the “Restaurant™) at 189 The Grove Diive, Ste  0-10,
Los Angeles, California 90036(the “Location™);

WHEREAS, the Partmers desire that this Agreement serve as the limited
partmership agreement for the Company, the Limited Partners, and the General Partner, setting
forth the relative righis, reaponsibilitiss, benefits and obligations of each.

NOW, THEREFORE, in considaration of the mutual covenants, conditions and
representations set forth herein the parties hereto hereby agres as follows:

I Recitals, The above recitals are incorporated herein by reference.

2. Name. The name of the hmited Hability company is FCLA, LP. The
Company has filed with the Secretary of State of the Siate of Delaware a Certificate of Limited
Partnership for the Company and shall horeafier satisfy all other requirements of the Dislaware
Revised Uniform Limited Partnership Act, as amended (the “RULPA”) with respect to the
business and affairs of the LP.

3. Office. 'The principal offices of the Company shall be located at Central
Park South, 19 Floor, New York, New Vork 10019, or af such other place or places as the
General Pariner shall detormine,

N4 Business. The business of the Company (the “Business™ shall be to
engage in apy lawfol activity for which a partmership may be crganized under the RULPA,

meluding, but not limited to, the following:

{a} To develop, own and operate s first clsgs steakhouse

restawrant under the name “Fat Cow”, or a varlation thereof as determined by the General

Partner, at the Location;
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{b} To engage in such other activities ancillary o, and in
furtherance of, the foregoing business as may be necessary, advisable, or appropriate aa hereafter
determined by the General Partner, including, but not limited to entering into, performing and
carrying out contracts, including joint venture agreements, leases, or take action of any kind
necessary to, in connection with, or incidental to, the accomplishment of the foregoing purposes;

{c) from time to i:im;, to do any one or more of the things and
acts set forth herein.

5. Term. The term of the LP shall continue until tem;inateé as hereinafter
provided.

s Contributions to fhe LP.

8.1 Nature and Amount of Contribution,
(2 GR and Seibsl each have made or shall make a cash
contribution to the Company of up to One Thousand Dollars ($1,000) plus such other amount as
ig set forth in the Company’s books and records.

\\ (b} The General Partner shall grant to the Company 3
N mn—assignabie, non-sublicensable, nov-exclusive license to use the mark “Fat Cow™ and other
related marks in the operation of a first class restaurant in the’ Grove Area of Los Angeles,
~ California, pursognt to the torms of a License Agreement between the General Pariner and the

\ Company upon terms that are mutually agreed o by them.

6.2  Additional Punding. Ifadditional capital is needed by the LP from

time to time, as determined by the General Pariner, Seibel and GR may make, or cause one of

thewr respective sffiliates to make, one or more loans or capital coniributions, in equal principal

amounts for the needed amount to the LP, as Seibel, GR and the General Partner shall mutually
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determine. Any such loan by Seibal or GR or their respective affiliates is referred to as a

“Limited Partner Loan™ or collectively as the “Limited Partner Loans”. The additional fimding

by Seibel and GR, or their respective affiliates, shall be used by the LP to fund expenses related

to the lease and/or lcasehold improvements for the restamrant renovations of the restaurant

facility, acquisition of furniture, fixtures and equipment, and for other start up, operating, and

promotional costs and expenses, all ss deterpiined by the General Partner.

6.3 General Partner Loans. If sdditional capital is needed by the LP

from time to time, as detsrmined by the General Partner, the General Partner may, subject to the

consent of Seibel and GR, clect to make 2 loan in the neederd amount to the LP i such amounts

as the General Parter shall detenmsine.  Any loan by the General partner is referred to as a

“General Partner Loan” or colleciively the General Partner Loans™,

6.4  Temms of Loans. Each Limited Partner Losn or General Partner

Loam, if any, shall bear intevest at the rate of the greater of {8} LIBOR plus two percent {LIBOR

+ 2%} per annum or () the lowest applicable federal rate of interest as of the date of such loun,

Bach Limited Partner Loap or General Partner Loan, if any, shall also be a valid debt of the

Company and shall be repaid in full, together with interest thereon, before any distributions

{whether from cash flow, Distribution Proceeds or otherwise) are made to any Limited Pariver or

the General Partner, except that Tax Distributions may be made to the Limited Partners or the

General Partner irrespective of whether there are any outstanding Limited Partner Loans or

General Pariner Loans. Any amounts available to repay any Limited Partoer Loan or General

Partner Loan shall be paid to the respective lenders of such loans in proportion o the outstanding

amounts of each such loan and all repaymenis shall be applied first to outstanding interest on

such loans and then o the outstanding principal balance. Notwithstanding anything to the
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contrary contained in this Agreement, the rate of inierest payable on any oulstanding Limited
Partner Loan or General Partner Loan shall never excesd the maximur raie of interest permitted
under applicable Yaw. The repayment of any Limited Partner Loans or General Partner Loans
and the payment of interest and/or other ameunt duc under such Limited Partner Loans, or
General Pagtner Loans, shall if required by any third-party lender to the Company, which is not
affiliated with any Limited Partner or the General Partner {an “Unaffilisted Third-Party
Lender™), be ‘suhe)rdinate and junior fo, and subject 1o the right of, the payment of indebtedness
to such Unaffiliated Third-Party Lender. Any Limited Partner Loan or General Partner Loan,
may at the option of the Limited Partner lender or General Parmer lender, as applicable, be
secured by the assets of the Company, subject to any liens on such assets in existence prior to the
making of the Limited Partner Loan or General Partner Loan, provided that the granting of such
security shall not cause the Company te be in violation or breach of any agreement to which it is
2 party. Additionally, any Limited Partner or the General VPaﬂ:mr making a scoured Limited
Partner Loan or General Partner Loan, respectively, shall agree to subordinate the security
interest relating to such secured Limited Partuor Loan or General Partner Loan to any pre-
cxistiné or future security interest of any Unaffiliated Third-Party Lender if so required by such
Unaffiliated Third-Party Lender and approved by the General Partner.

6.5  Limit of Limited Partner Obligations. The Limited Pariners are

not obligated fo make any contributions other than as previously set forth in this Section 6 of this

Agreement.
7. Fiseal Vesr: Limited Parteership Interests; Profits spd Losses:
Distribwtions.

7.1 Fiscal Year. The fiscal year of the LF shall be the calendar vear.
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7.2 Limited Parnerchip Interests, The limited partership interests of

the Limited Pariners are as follows. Al net profits, net Josses, credits, deductions and all other

iterns of the LP shall be allocated to,. or be bome by, the Limited Partners, and the Limited

‘Partners shall own 2 limited partnership interest in the LP, in accordance with the following

Mame . Limited Partnership Intorest
GR 49%
Seibel 49%
General Pariner 2%

7.3 Distribution of Net Cash Flow. Distributions of net cash flow of

the LP shall be made at such times and in such amounts as the General Pariner shall determine.
For purposes hereof, net cash flow shall be the net profits or losses of the LP for the fiscal vear
as determined by the LP's accountants plus there shall be added back to the net profits or losses
the amount deducted during such period for depreciation, accrued but unpaid interest and other
non-cash charges deducted in determining profits and losses; and there shall be subtracted an‘
amount equal to the total paid during such period for principal amortization, capital
improvements and previously acerued but unpaid interest and after the payment of all cemrent
debts and labilities, such reasonable reserves as the General Partner shall determine to be
necessary for present operations and/or future contingencies, Subject to Section 7.6 hereof, net
cash flow shall, when distributed by the General Partner, be distributed to the Limited Partners
and the General Partuer in proportion to the Limited Partnership Intevest of each.

.7.4 Bistribution Following DHesolution. The net cash procseds

{hereinafier referred to as “Distribution Proceeds”™; resulting from the liguidation of the assels of
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!

the 1P following a dissolution thereof, or resulting the sale or other transfer of the Business
which are not reinvested or retained by the LP for the contineation of the Business, or resulting
from the termination of the Business of the LP, and, aﬁer deducting all related expenses, shall be
distribuied and applied in the following order of priority:

@) to pay any debts or Habilities of the LP, including, but not
imited to, any outstanding loans (together with interest thereon) made to the LP by any Limited
Partner or any affiliate of any Limited Partner or General Pariner, and all necessary expenses of
liquidation, if applicable;

) to sstablish any reserves which the General Pariner deems
reasonably necessary to provide for any contingent or unforeseen Habilities or obligations of the

LP, provided, however, that at the expiration of such period of time as the General Pariner deems

advisable, the balance of bsuc}*z reserves remamining after the payment of such contingencies shall
be distributed to the Limdted Partners in accordance wiik paragraphs (¢} and (d) below;

(¢ to the General Parimer and the Limited Partmers, in
aceordance with, and proportionate to their positive capital account balances (until reduction of
the positive capital account balances 4o zero); and

(dy to the CGeneral Partner and the Limited Pariners in
proportion to the Limited Partnership Interest of each.

7.5  Iocorporstion of Tax Provision. The Limited Partrers incorporate

by reference a “qualified income offset” provision as described in Seetion 1.704-1b)2)(i)d) of
the Treasury Regulations and the “minimum gain e:harge’back” reguirement of Section 1.704-2(5

and Section 1.704-2(i}{4} of the Treasury Regelations.
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7.6 Tax Distribution. For any vear that the Company has taxable

mcomme, to the exient of available cash on hand on or about March 31 of the subsequent vear, the

Company shall make distributions to the Limited Pariners, if and to the extent necessary, so that

the aggregate of all distributions for the most reoent year then ended is an amount egeal fo the

tax liability of the General Pariner and the Limited Partners arising from the taxable income of

the Company for such yeur assuming for this purpose that the General Partuer and sach Limited

Partner was paying the maximum Federal and Californis State individual tax rates (where

applicable} in effect for such year (the “Tax Distribution™). For purposes of this provision,

uniess otherwise agreed, all distributions made on or before April 1 of any vear shall be deemed

to relate to the prior year, and all distributions made after April 1 of any vear shall be deerned to

be mwade for the year in which made,

7.7  Allocation of Profits and Losses. All net profits (income less

expenses} of the LP, for cach year, shall be aliocated to the General Pariner and the Limited

Pariners (a) in the same proportion that each has been allocated net losses, uniil the cumulative

net profits allocated for all periods are egual to any cumulative net losses allocated for all

periods, then (b} pro rata in accordance with the relative Limited Partnership Interests of the

General Partner and each Limited Pariner. In the event of a year in which there are no net

profits, but there are net Josses, then the net losses shall be allocated to the Limited Partners pro

rata in aceordance with each Limited Partner’s Limited Partnership Interest, provided however,

that to the extent net profits have been allocated for any vear, net losses shall first be allocated fo

the General Partner and the Limited Partners in proportion to, and fo the extent of, any net profite

so aliocated to the General Partner and the Limited Partner for all such vears in reverse order
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than the net profits were atlocated, e, in proportion fo, and o the exient of, the most recent net

profits allocated to the Genersl Pariner and the Limited Pariners.

7.8 Tax Matters Pariners. Notwithstanding anything contained herein

o the conirary, the General Pariner is hereby authorized to act as the "Tax Matters Fartner™ of

the Company as that term is defined n Bection 6231(a)7) of the Code and in such regulations as

may be promulgated pursuant thereto, and to take such action and exercise such rights, powers

and duties as "Tax Matters Partner” of the Company as contemplated by the Code (all at the cost

and expense of the Company}, including, without Hmitstion, keeping all Pariners informed of,

and forwarding copies of, notices with respect to all admindstrative and judicial proceedings for

the adjustment at the Company level of Company items; consenting 1o extensions relating to the

tex returns filed for the Company: participating in administrative and judicial proceedings,

mcluding appeals, relating to the Company's tax retums or its tax labiliies; and entering into

setilement agreements with respect to- tax proceedings involving the Compeny's tax returns

which will bind those Pariners who are parties to this Agreement.

8. FManagement

8.1  Generallv. Subject to the balance of this Section 8, the full and

exclusive right, power and suthority to manage all of the affa.ir;s and the business of the

Company, with all the rights and powers generally conferred by law, or necessary, advisable or

consistent in connection therewith shall be vested in the General Parier as hersinafior set forth.

82  Genersl Partner. Fat Cow, LLC, a California limited hebility

comparsy, shall be the General Partner. At afl Hmes during the term of this Agreement the

management of the General Partner shall be controlled by GR and Seibel or in the event of the

death, disability (5o as to make such person incapsble of parforming his management functions),
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resignation or removal of GR or Befbel, such substituie person who is unanimously approved by
the Limited Pariners.

8.3 Reasonable Efforts.

(a) The General Partner, Seibel and Gordon Kamsay (“Ramsay™),
and any other member or manager of the General Partner if any, in their capacity as members
and/or managers of the General Partner, shall devote such time and effort to the Company as
they deem necessary and reasonable in their discretion fo carry out or canss to be carried out, the
General Pariner’s responsibilities consistent with the terms of this Agreement.

{b} 'The provisions of Section 8.3(a) notwithstanding, Ramsay
shall during the first two (2) years foliowing the opening of the Company’s Restaurant at the
Location meke at least one (1) personal appesrance at such Restaurant each year, and for
avoutance of doubt Ramsay shall hzwé no other specific time commitment to the Company's
Business,

g.4 Authorized Persons.

{a) The General Pariner may, from time fo time, designaie one
(1) or more individuals to be officers of the Company or to hold certain business titles (any

individual who is appointed to hold a business title is referred o herein as an “Officer”). An

COfficer need not be a Partner of the Corapany. An Officer sball serve in such offics(s) wntil
resignation or removal by the General Partner.  Any Officer so desipnated shall have such
zuthority and perform such duties as the General Partner, from time to tirze, may delegate to
such individual. An Officer shall hold office for the term for which such Officer is designated
and until his suceessor shall be duly designated and shall qualify, or until his death, resignation

or removal by the General Partner, or as otherwise provided in this Agrecment. Any individual

16 243608
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may hold any number of offices. No Officer will have any rights or powers beyond the rights

and powers granted to sach Officer in this Agreement or by the General Partner.

(b}  Any Officer of the Company shall have the right, power and

authority o fransact business in the name of the Company or 1o act for or on behalf of or to hind

the Company within the scope of authority delegated by the General Partner to such Gfficer.

With respect o such matiers, third parties dealing with the Company may rely conclusively upon

any certificate of any Officer to the effect that such Officer is acting on behalf of the Company.

{c} The General Pariner may remove any Officer, for any reason or for

To reason, at any time.

8.5  General Partner Responsibilities. In furtherance of Section 8.1,

but not in limitation thereof, the General Pariner shall have the following powers and be

periited to take the following actions on behalf of the LP:

{8) acquire, own, seck permits and approvals, manage, improve,

operate, constroct, rehabilitate, finance, lease, sell, transfer, exchange or otherwise deal with the

Business;

(b} to employ or contract with and to oversee the activities of the

parties serving as agents, contractors or employees of the Company;

{c} to enter into contracts of any kind, including contracts with

affiliates of the General Partner or its members or managers, provided the same contain arm’s

length {erms;

{(d) to pemmit the Company to enter into any contract of insurance

which the General Partner deems necessary and proper for the protection of the Company;

i1
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(e} to borrow money for the benefit of the Company upon such

terms and conditions as if deeme advissble and proper, including indebicdness other than in the

ordinary course of its business, provided that no financing obtained by the Company shall

impose personal liability on a Limited Partner without his consent, which consent may be

withiheld or given in the absolute discretion of such Limited Partner;

(f) to finance, refinance, recast, consolidate, modify, renew or

extend Company obligations;

{g} to employ attorneys, auditors and sccountants and depositories

and to grant powers of atiomey,;

{B} to extend, and otherwise modify, amend or otherwise act with

respect to Company matters as the General Partner deems advisable or proper in the interests of

the Company and not inconsistent with the terms hereof

(i). to permit the Company to employ persons in the operation and

management of the administration of the Company, on such terms as the General Partner deems

appropriate;

(i} to make appropriate slectons permitted under any applicable

tax law; and

(k) to change the principal sffice of the Company.

(I} to approve the sale, lease, or other transfer of all or

subsiantially all of the assets of the LP, and, further, to take any action, or inaction, whatsoever,

with respect to the Property;

12
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{(m} to approve a merger or consolidation of the Company with or
into another entity inchuding, but not limited to, another iimﬁed parinership or foreign Hmited
partnership or any other entity;

(o} to adopt, amend, restate or revoke the Certificate of Limited
Partnership of the LP or this Agreement, subject to the provisions of Section 15.4 hereof; and

{0} to approve the dissolution of the LP in acvordance with
Section 701 of the RULPA.

8.6  General Partner ag Agent. It is acknowledged that the General

Partner may act as an agent of the LP for the purpose of its Business, and the acts of the General
Partner, including the execution in the name of the Company of any nstrument, for apparently
carrying on in the usual way the businege of the LP, binds the LP, unless the Genersl Partner has
in fact no authority to act for the Company in the particular matter.

8.7  Tem. The Geperal Partner of the Company is being selected in
accordance with the terms bereof. The General Partner shall bold office indefinitely from and
afier the date hereof unless it shall sooner resign or be removed pursuant to Section 8.8

£.8 Replacement and Bemoval of General Partner. In the svent the

General Partver shall cease to be the Genersl Pariner for any resson, including dissolution, its
replacement shall be designated by 3 msjority-ip-interest of the Limited Partnership Interests,
Notwithstanding the foregoing, or anything contained in the RULPA, the General Partner can he
removed on the demand of the Limited Partuers owning all of thc_Limited Partnership Interests,
In the event of the foregoing, the removed General Parier shall be replaced by such person or

entity designated by the Limited Partners owning a majority in-interest of the Limied

i3 2436061.9
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Parmership Interests. Any replacement Genersl Partner must agree o be bound by the terms of

this Agreement.

8.8  Annusl Meetings. Bach of the Limited Partners hereby agrees that

there shall be no required anmual meetings of the Limited Partners.

8.5 General Partner Liabilitv. The General Partner shall not be lable,.

respousible or accountable in damages to the Company or to any of the Limited Pariners for any

errors in judgment or for any act or omission performed or omitted by it in good faith pursuant to

the authority granted by this Agreement, other than acts of frand, bad faith or willfal misconduet.

The doing of an act or the fuilwre to do sny act by the General Pariner, resulting in loss or

damage to the Company, if done pursuant to advice of legal or accounting counsel emploved on

-

Partners or to the Company,

S. Bools and Records.

behalf of the Company, shall not subjeoct the General Partner to any liability io the Limited

8.1 Generally, Proper accounting records of sll LP bxfsimss shall be

kept by the 1LP’s accountant and shall remain open to inspection of any of the Limited Parmers,

or their designees or legal representatives, at all reasonable times. At the end of each calendar

year, a complete acconnting of the affairs of the LP shall be furnished to cach Limited Partner by

the LP's accowntant, together with such appropriate information as may be vequired by each

Limited Partner for the purpose of preparing his, her or its income tax retum for that year (the

“Annoal Siatement”) within ninety (90} days of the end of the Company’s fiscal vear. All

matters of accounting for which there ie no provision in this Agresment are to be governad by

generally accepied principles of accounnting applied on & consistent basis. The General Partner

shall appoint the Company’s accountant.

14
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92  Location, The books and records of the 1P shall be kept at 2
prineipal place of business of the LP, or in such other place 85 designated by General Pariner,
provided that the LF’s accountant may maintain copies of the LP's financial and acoounting
records,

9.3  Transfer and Internal Revenue Code. In the event of (i} a transfer

of any interest in the LP, or {ii) any other circumstance in which an election under Section 754 of
the Internal Revenue Code, as amended, may be appropriate, the iransferes shall have the right to
cause the LP to make the election permitted by Section 754 of the Internal Revenue Code, as
amended, provided that such clection shall be allowable at the time and provided further there is
no detriment to the other Limited Partners,

10, Transfer of Limited Partner's Interest,

10} Inter-Vivos Transfers.

(8} No Limited Partner shall, without the written consent of the
(enerat Partner, sell, assign, transfer, gift, pledge, mortgage or otherwise encumber his, her or its
interest in this 1. or in its assets or enter into any agreement of any kind that would result in anv
person, firm, corporation or other entity becoming interesied with apy Limited Partner in the
Company (collectively, the “Disp asibion”™), except as provided in this Section 18

(b} GR and Seibsl may each transfer its or his interest in the LP to an

entity which is, and at &il times while such entity is a Limited Partner, controlled by Ramsay and

by Seibel, respectively (a “Controlied Entity™), and GR may also transfer its joterest in the LP 1o
Ramsay. Additionally, such Controlied Entity or Ramsay, as spplicsble, may re-transfer such
interest to another Controlled Entity of Ramsay or Seibel, as spplicable, or re-transfer such

interest back to GR or Seibel, as applicable, without application of Section 10.1(d).

15 2436561.9
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{¢} Any Limited Partner may transfer the economic rights to his, he:rv or s
interest in the LP {{.a. the right to such Limited Pariner’s share of the net profits and losses of the
LP and the right to receive distributions from the LP) to (i) his parent, spouse, sibling, children or
grandekildren, () & spouse of either a child or grandchild, (i) any entity controlled by the
Limited Partner, (iv) if the Limited Partner is an entity, to such entity’s equity holders or an
equity holder’s parent, spouse, sibling, childrens or gréndchiidrm and/or a spouse of an eguity
bolder’s child or grandehild, and/or (v} a trust for the hex;eﬁt {exclusively) .Gf auy of the
foregoing {the “Permitted Transferees™. upon the condition, however, that the transteror shall
remain Hable with respect to all obligations created or referred to under the terms of this
Agreement. The transfer of economic rights to any Permitted Transferee as provided for gbove
does not creste or grant any other rights (except such transferred economic rights) or obligations
of Hmited partnership in the LP hereunder to the Permitted Transferee, and, funther, under no
circumstances shall any Permitted Transferes be considered 3 Limited Partner of the LP for the
purposes of this Agresment.

18.2  Death of g Limited Pariner, Notwithstanding any other provision of this

Section 10, but subject to Bection 11, if 2 Limited Partner, or 2 person holding an interest in a

Limited Partner, dies, dissolves, or is adjudged by 2 cowst of competent jurisdiction to be
meompetent to manage such person’s person or property, such person’s executor, administrator,
guardian, conservator, or other legal representative may exercise all such person’s rights relative
to the LP, if any, for the purpose of sattling his estate or adininistrating his or ifs property. Such
ropreseptative shall heve the right to sffect a Disposition of the affected person’s Limited
Partnership Interest in the LP and/or in the Limited Partner to (3) the affected person’s parents,

spouse, sibiings, children, grandchildren and/or spouse of & sibling, child or grandchild, (b} if the

16 24360818
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Limited Partrer is an entity, to such entity’s equity holders or an equity holder’s parent, spouse,

sibling, children or grandehildren andfor a spouse or an equity holder’s spouse, or grandehild,

and/or {c) & trust for the benefit {exclusively} of any of the foregoing (each a “Family Member’).

The affected person’s interest in the LP and/or in the Limited Partner may not be transferred to

any other party except in the same manner as set forth in Section 10.1(c) except that reference to

“Sejling Limited Parimer” shall mean the representative of the affected DPETSOR.

11.  Ontiop ts Purchase of Limited Fartpershin

fiﬁeomﬁemne‘v of Limited Partner.

Interest Upon Deasth or

111 Purchase Option. Tn the event of the death {(or if an entity, the

dissclution of such entity) or incompetency of & Limited Partner (veferred to in each case as a

“Deceased Limited Partner”), the Remaining Limited Partners and the Company shall have the

option to purchase from the estate or legal representaiive of the Deceased Limited Partner all or

a part of the Limited Partnership Interest owned by the Deceased Limited Partner at the time of

desth or incompetency, at the Valuation Price caleulated pursvant to, and upon the terms sst

forth in, Sections 11.2 and 11,3, as follows:

(a) Upon the sppointment of the legal representative

(the “Lepal Representative”) of 2 Deceased Limited Partner, the Legal Representative shall give

notice of that fact to the General Partner and the Remaining Limited Partuers (the “Notice of

Appointment™).

{b) () Each Remaining Limited Pariner, upon written

Exercise Notice given 1o the Legal Representative of the Deceased Limited Pariner, the other

Remaining Limited Partners and the General Partner within thirty (30) days after receipt by the

Remaining Limited Partner of the Notice of Appointment, shall be entitled to purchase, on: a pro

17
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ratg basis, all or any portion of the Deceased Limited Pariner’s Limited Partnership Interest. In

the event, however, that any Non-Purchasing Limited Partner shall elect not to acquire all or

any part of his or its pro rata portion of the Decessed Limited Partner’s Limited Pertnership

fterest or fails to give timely the requisite Exercise Notice set forth hersin, then, the other

Remaining Limited Partner sball have the right to purchase, on a pro rata basis among si} such

other Remamning Limited Partners, all or any part of that portion of the Deceased Linited

Partwer’s Limited Parmership Interest allocsted o the MNon-Purchasing Limited Partmer which

the Non-Purchasing Limited Partner slected not to soquire, which right shall be exercised by a

Remaining Limited Pariner’s indication of its desize 1o do so in 2 Second Exercise Notice given

to each of the Legal Represeniative of the Deceased Limited Partner, the other Remaining

Limited Partners and the Company within 43 days afier receipt of the Notice of Appomtment.

Such Second Exercise Notice shall specify the Remaining Limited Pariner’s desire to purchase

up 1o a specified amowrnt of the Deceased Limited Pariner’s Limited Parinership Inferest, Any

Remaining Limited Partner who so indicates such desire in the Second Exercise Notice shall be

entitled to purchase such additional Deceased Limited Partner’s Limited Partnership Interest,

subject to any pro rata rights of other Remaining Limited Partners.

(ii}  The Company shall be entitled io purchase all, but

- not less than all, of the Deceased Partner’s Limited Pastnership Interest, if any, not purchased

by the Remaining Limited Partoers pursuant to Sgetion 1111} sbove, upon written notice,

given 1o later than sixty {(60) days following iis receipt of the Notice of Appuointment, to the

Legal Representative of the Deceased Limited Partner and cach of the Remaining Limited

Partners who timely executed and delivered an Exercise Notiee. The decision of the Company

18
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"t purchase any of the Deceased Limited Partner’s Limited Parinership Intersst as provided for

in this Section 11.1bK1) shall be made by the General Pariner.

{c} The closing for any purchase and sale of the Deceased

Limited Partner’s Limited Partnership imterest shall take place within seventy five (75) days

following receipt by the LP and the Remaining Limited Partners of the Notice of Appointment,

subject fo a ressonable adjournment, if necessary, to allow the LP and/or the Remaining Limited

Pariners to oollect the Hfe insurance procseds, if any, that they are wtilizing to fund much

purchase. To the sxient that the amount of the Life insurance proceeds available o pay for all of

the Deceased Limited Partner’s Limited Partnership Interest excesds the purchase price for the

Dieceased Limited Pariner’s Limited Parinership Interest, the excess of such life insurance

procesds shall remain the property of the LP or the Remaining Limited Liability Partoez(s) who

owns the Life insurance policy. To the extent there ave insufficient life lnsurance procseds {or no

Lfe insurance proceeds) available io pay for all of the Deceased Limited Pariner’s Limtied
% pay

Parinership Interest, the balence of the porchase price ¢hall be payable by the TP or the

Remaining Limited Partners, as applicable, in sixty (60) equal monthly instaliments with interest

at the prime rate of intereef as published in the Wall Street Joumal as of the day of the closing,

the first payment being dus at the gbove-referenced closing,

{& For the perposes of Sectiop 11, reference to the death of 2

Limited Partner shall also mean incompetency of g Limited Pariwer or the dissolution of a

Limited Pariner which is an entity, and the ferm “Deceased Limited Pariner” shall also mean

“Jissolved Limited Fartner” or “incompetent Limited Partner™, aw the comtext requires.

Additionally, the reference o the time of the Deceased Limifed Pariner’s death shall mean the

date of dissolution of & Limited Partner which is an entity.

1%
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112 Certificate of Valuation. Subject o the provisions of Section 11.3

hereof snd unless and until modified purenant to such Secton 11.3, for purposes of this

Agreement, the term “Valuation Price” shall refer to the valuation specified on Schedule 11.2

hereof for the Limited Partnership Interests, sntitied “Certificate of Valuation™.

11.3  Valuation Price. The Valuation Price of each Limited Parmer’s_

Limited Partnership Interest in the LF shall be the Company's total Valuation Price multiplied

by such Limited Pariner’s Limited Partnership Interest in the Company. The Limited Partners

shall andesvor to exeonte a pew Cortificate of Valuation on or before August 1 of each year or

more fequently, as the Genersl Pariner may determine, reflecting the fair market value of the

Company, taking imto account the Company’s earnings, the net value of the assets of the LP ag

of such date and such other faciors as they shall reasonably determine consistent with valuing

businessee similar to the Company. Each such Certificate of Valuation shall remain in effect for

a period of eightesn (18) months from the date of exscution thereof, unless superseded prior

thereio by a new Certificate of Valuation. In the event, as of the date of death of a Deceased

Yaluation Price shall not be determined by reference to Section 11.2 or 11.3 bersof or to the

latest Certificate of Valuation, but insicad shall be determined, as of the end of the calendar

monih bmmediately preceding the Valuation Date, by a pavel of tiwec appraisers, one of whom

shall be designated by the Legal Representative of the Deceased Limited Partner, ancther by the

General Partner on behalf of the LP and the third by such two designated appraisers, If the two

designated appraisers are unable to agree upon a third appraiser, the third appraiser shall be

appointed by the American Asbitration Associgiion. The determination of the two of the thres

appraisers whose valuations are closest to one apother shall be averaged {the valuation of the
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third appraiser disregarded), and such average shall be conclusive and binding on the parties

hereto with regard to the relevant purchase and be desmed to be the Valuation Price.

12.  ‘Tpe-along Bicht,

12.1 Tenms of Tag-along Right. Subjsct to the rights of first refusal set

forth in Section 10.1{¢}, if either GR or Seibel or a Controlled Batity Limited Partner of efther of

them respectively, or Ramsay {if Ramsay is & Limited Partoer) {as & Seclling Limited Pariner)

shall receive & bona fide written offer from a buver, which is cligible pursuant to the torms of

this Agreement and approved by the General Pariner to be admitted as a Limited Partner of the

Selling Limited Partner’s Limited Partnership Interesis, be shall so notify the other (the “Tag

Along Limited Pariner’™) in writing (the “Tag Along MNotice™ and thereupon the Tag Along

Limited Partner shall have the right to require the Selling Limited Partner, a8 a condition to the

Selling Limited Partner’s sale of Limited Parivership Interests to the Buyer, to cause the Buyer

to purchase 2 ratable percentage of Limited Partnership Interests held by the Tag Along Limited

Pariner {subject to the Hmitation in Sgetion 12.2) as he may designate by written notice (“Notice

of Election™) delivered to the Selling Limited Pariner within thirty (30) days following the date

of the Tag Along Notice, The Selling Limited Partner shall notify the Buyer of the requirements

of this Section 12 and shall transmit & copy of ecach Motice of Eleotion o such Buyer, The

purchase price for the percentage of Limited Partmership Interests designated in the Selling

Limited Pariner’s Notice of Election ghall be equal o the price psr percemtage of Limited

Partnersiip Interests offered by the Buyer to the Selling Limited Partner for the Limited

Parinership Imerests subject of the Buyer’s offer. Such price offered by the Buyer shall be

deemed to include any consideration reecived or to be received, directly or indirectly, by the

21
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elling Limited Partner or any affiliate thereof in addition to the stated purchase price for the

Limited Partnerchip Interests other than in exchange for good, valuable and fair consideration,

122 Pio Rata Purchase. In the event the Buyer is unwilling to purchase

all of the Limited Partnership Interests set forth in the Notice(s) of Election, then it shall acquire

that peroentage of Limited Partnership Interests subject to the bona fide written offer (or greater

number as the Buyer shall agree) from the Selling Limited Partner and the Tag Along Limited

Partner according to their pro rata interest.

12.3  Purchase by Selling Limited Partner. In the event of any sale in

violation of the provisions of this Section 12, the Selling Limited Pariner hereby agrees to

purchase from the Tag Along Limited Partner the percentage of Limited Parinership Interests as

the Tag Along Limited Partper may have designated by his Notice of Blection, at the purchase

price calenlated as set forth herein, and to hold the Tag Along Limited Partner harmiess from

and against any and all lability, loss, damage or injury, together with 21l reasonable costs and

expenses relating thereto including legal and accounting fees and expenses arising fiom any

violation of this Section 12.

13.

Subject to the rights of frst refusal set forth in Section 10.1{c), if at any

time GR. or Seibel or a Confrolled Entity Limited partner of cither of them respectively, or

Ramsay (if Ramsay is a Limited Parmer) {as a Selling Limited Partner) receives a written bona

fide offer that is costingent upon the agceptance of the Remaining Limited Parfoers (a

“Contingent Offer™), and the Selling Limited Partner, within five (5) days of the receipt of such

Contingent Offer transmits 2 copy thergof to the Remaining Limited Partners, then, on or after

22
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Partner shall be entitled to accept an offer from the prospective buyer for the sale of 21l but not

less than sli, of the Limited Partnership Interests on terms no less favorsbie to Remaining

Limited Partners than as set forth in the Contingent Offer and as otherwise Hmited thershy.

Thereafter {but prior 10 the use of the power of aitorney suthorized by the next sentence), the

Selling Limited Pariner shall use to his best efforts to provide the Remaining Limited Partoers

with copies of the relevant documents relating to such tramsaction. Subject to the further

provisions hereof, the Remaining Limited Pariners hereby irrevocably constitute and appoint the

Selling Limited Partner and the Remaining Limited Partner representative and true and lawful

atiorpey-in-fact for the pwrpose of accepting such Contingent Offer by and on behalf of the

Remaining Limited Pariners, to perform on behalf of the Remaining Limited Partners all acts

which by the terms of the Contingent Cffer are to be performed by each of the Remaining

Limited Partoers, to approve any documents required to be approved by each of the Remaining

Limited Partners and to execute and give or perform sll consents, acts, requests, notices or other

actions required or permitted fo be given or performed by each of the Remaiming Limited

Partners. The Selling Limited Partner shall be entitled to structure the relevant transaction in

such manner as he deems advisable,

4. Dissolution and Termination.

141  Dissolution Fvents. Upon the cccurrence of the following events,

the LP shall be dissoived:

{8} the LP cesses its business operations on 2 permanent basis;

{b) the sale or transfer of all or substantially all of the assets of

the LP;

{c}) the entry of a decres of judicial dissclution; or
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{d) as otherwise determined by the Gensral Paviner.

142 MNen-Dissolution Fvents. The bankvuptey, death, dissbility or

dissolution of the General Partner or any Limited Pariner shall not cavse the disschition of the
Le.

143 Winding Up. In the event of the dissolution of the LP, the ‘nuéinass
and affairs of the LP shall continue to be governed by this Apreement during the winding up of
the LF’s business and affairs.

15,  Confidentiality.

{2) Each Limited Partner and the General Pariner reprosents
that be or it has acquired and will acquire Confidential Information (as hereinafter defined) about
the other Limited Partners or the General Partner by reason of their relationship and dealings
with cach other under this Agreement aud in comnection with the operation of the Business.
Each Limited Partoer and the General Partner confinms that it is ressonably necessary to protect
the interests and reputation of each Limited Partner and the General Partner, and, sccordingly,
hem‘iyy agrees that, he or it will not, directly or indirectly, at any time during the term of this
Agreement m‘ifhereaﬁer divalge to any person, or use, or canse or authorize any person, firm or
other eniity to use, any such Confidential Information, including, without Hmdiation, in
interviews, communications with the media, or the writing of books, articles, blogs, tweets, or
the like, without the consent of the affecied Limited Partner or General Partner,

() For purposes hereof, the ferm “Confidential Information”
shell mean all information about a Limited Partner’s or General Partner’s personal, commercial
or business maiters given to. or obtained by Limited Partner or the General Partner, directly or

indirectly, during the course of his or its affiliation with the Company, other than Confidential
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information which (i} wae i the public domain st the time furnished to, or acquired by, the
Limited Pariner and/or the Genersl Partner, (i) thereafter enters the public domain other than
through disclosure, directly or indirectly, by the Limited Partner and/or the General Partner, or
(i} s required fo be disclosed by law, or regulation or applicable legal regulatory or
adminisirative process or by a court of competent jurisdiction.

{c3 This Section 15 shall inure o the bensfit of each Limited
Pariner and the General .Partn.ar whether or not such person is a pariner in the LP, and this
Section 15 éhall survive the termination or expiration of this Agreement.

16. HMotices. Any notice required or given with respect to this Agreement
shall be valid and effective and deemed given and received, two (2) business days after deposit
for delivery by reputsble international overnight carrier for next business day delivery (shipping
prepaid and provided confirmation of delivery is obtained) to the sddress hereinabove set forth
in the opening paragraph of this Agreement with a copy thereof sent vis e-mail to the receiving

| party’s e-mail address set forth on the signature page bereof. Any notice provided hersunder to
be given to or received by the General Partner or 2 Limited Partner shall be given by or to the
legal representative of amy Limited Pariner who is deceased or incompstent. Any notice sent as
provided for herein shall be valid and effective as provided for gbove, or, if appleable, when
such notice ié refused by such party or when retumed to the sender of such ﬁetica as
undeliverable if sent purseant to the provisions hereof. Any party hereto may change such
Additiopally with respest o any notice given to the General Pariner, Seibel and/or a Seibel
Controlied Entity, a copy shall also be provided to Brian K. Ziegler, Bsq., o/o Certilman Balin

Adler & Hyman, LLP, 30 Merrick Avenue, East Meadow, New Vork 11354 USA, e-mail

2436081.8
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brisglri@osriimunbalincom and with respect to any notice given to the Gepers! Partner,

Ramsay, GR and/or 2 GR Controlled Entity, a copy shall also be provided to Trovor James, 1
Catherine Place, London SWIEGDX  United Kingdom, e-mail

Tovariames@eordirwamsav.oom, and fo Michael Thomas, Partner, Sheridans Solictiors,

Whittington House, 19-30 Alfred Place, London WCIE7EA, United Kingdom, eo-mail

ey RNTEVQPITNT S YN FIVUING g JNPVNIpy V
sithoinss@eheridons co.nk,

17. DMiseellameous.

17.1  Binding Effect. This Agreement shall be binding upon and inure

to the benefit of the parties hereto and their respective permitied heirs, legal representatives,
successors and aseigns.  Any party that receives an assignment of the interest of a Limited
Partner in accordance with the terms hereof shatl be required to execute and deliver to the LP,
the General Partner and each other Limited Partner a legally enforcesble agreement expressly
assuming all of the terms, conditions and covenants of this Agreement aod such other documents
as the General Partner shall reasonably require prior to such assignment becoming effective.

172 Conflict of Laws,.v Jurisdiction. This Agreement shall be governed
by and construed in accordance with the laws of the State of Delawars without giving effect to
its conflicts of laws principles. All parties consent to the personal jurisdiction of the State of
New York and agree that any action, suit or proceeding arising out of or relating to this

Agreement shall be brought in 3 State Supreme Court located in New York County, New York.

17.3 Entire Agreement. This Agreement sets forth the entire agreement
and understanding of the parties in respect of the subject matter hereof and supersedes all prior
and contemporaneous agreements, arrangements and understandings, express or implied, oral or

written, relating to the subject matter hereof.
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174 Modification. This Agreement may be amended or modified only
by a written instrument executed by the General Partner, except that (i) 5o amendment shall be
-effective to detrbmentally change any Limited Partner’s rights or obligations set forth in Sections

6.5, 8.8 10, 11, 12, 13, 14, 15 16, 17 18 19 -or 20 without such Limited Parmer’s written

consent. For the purposes of determining voting percentzges and whesther there is a eertain
percentage in interest of the Limited Pariners under any provision of this Agresment that so
requirss, the Limited Partners shall be deemed to have a voting interest egual to their Limited
Partnership Interests. The failure of a party at any time or times to require performance of any
provisions hereof shall in no manner affect the party’s right at a later time to enforce the same.
Mo watver by any party of the breach of any term contained in this Agreement, whether by
conduct or otherwise, in any one or more instances, shall be deemed to be or construed as 3
further or continuing waiver of any such breach or of the breach of any other term of this
Agrecment.

175  Amendments. Reference to this Agreement herein shall mcluée
any amendment or renewal hereof.

17.6  Severability, If any provision of this Agreement shall be held to be
invalid or unesforceable, soch invalidity or unenforceability shall attach only to such provision
and only to that provision, and not in any way affect or render invalid or unenforcestle any other
provisions of this Agreement, and this Agreement shall be carried out as if thet invalid or
unenforceable provision had been reformed, and any court or arbiters are authorized to 5o reform
the invalid or unenforceable provision so that it would be valid, legal and enforcesbie to the

fullest extent permitted by applicable law.
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17.7  Counterparts, This Agreement may be executed in several
counterparts, each of which shall be an origival, but all of which together shall constitute one and
the same agreerent. The headings in this Agresment are solely for the convenience of the
parties, and ars not intended to and do mot Hmit, construe or modify any of the terms and
eonditions hereof,

17.8  Sigpatures. Signatures on this Agreement transmitted via facsimile
or electronically (e-mail) shall be deemed to be origingl signatures.

17.9  Creditors. Nenme of the provisions of this Agresment shall be for

the benefit of or be enforceable by any creditors of the LP,

17.10 Promouny. Words and phrases used hevein in the singular shall be
deemed to inchide the plural and vice verss, and nouns and pronouns vsed in any particular
gender shall be deemed to include anv other gender, nnless the context requires otherwise.

18, Indemuification. For all cluims, losses, lisbilities, ete. which arise out of

events OCoBITIng on or after the Effective Dais, t}ie LP shall indemnify and hold harmless the
General Parmer, the General Partner’s members and managers and all of the Limited ?amaf:rs, as
well as the General Partner’s and the Limited Partner’s, and their members’ and managers’
respective permitted successors and assigns (collectively, the “Indemnified Porsons™) from and
ageinst any and all Habilities reasonably incurred by any sech Indemmified Person in comnection
with the defense or disposition of any proceeding in which any such Indemnified Person may be
involved or with which any such Indemnified Person may be threatened, with respect to or
arising out of any act, incloding any act of active negligence, performed by the Indemnified
Person or any omission or failure to act i (i) the performance of the act or the omission or failure

was done in good faith and within the scope of the authority conferred upon the Indemnified
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Person by this Agreement or by law, except for acts which .ezons‘iitute breach of fiduciary duty,
willful misconduct, gross neghigence or reckless disregard of duties or (i) a court of competent
jurisdiction determines upon application that, in view of all of the circumstances, the
Indemmified Person is fairly and reasonably entitled to indemnification for such Habilities as such
cowrt may deem proper. This Section 18 shall survive the expiration or termination of this
Agrecment.

19, Oher Activities. The General Partner, its mermbers and managers, and

any Limited Pariner and its members, managers, shareholders, partmers, officers or directors may
engage in business ventures and investments, other than in connection with the Company, of any
nature whatsoever, Neither the Company, nor the General Partner, nor any of the other Limﬁed
Partners shall have any right to or interest in any other business venture or invesiment in which g
Limited Partner, or the General Partmer, or the Limited Partner's members, managers,
shareholders, partners, officers or directors, or the General Partner’s members or THANAgErS may
engage bereunder, or to share in any income, profit or other benefit derived therefrom.

20.  Hguitable Relief. The partics agree that, since the Limited Partnership

Interests in the Company can only be sold or transferred subject to Sections 10, 11, 12. or 13

hereof, and since, for that reason among others, the non-defaulting parties hereto will be
irreparably damaged in the event of a breach or threatened breach hereof, this Agreement shall
be specifically enforceable. Should any dispute arise concerning the Limited Partnership
* Interests, an injunction may be issued restraining any disposition pending the determination of

such controversy. This Section 20 shall survive the expiration or termination of this Agreement.
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21, Effective Date. This Agreement shall immediately become offective
(such date being the “Effective Date™ upon the execution and delivery hereof by all of the
partics haveto.

22, Waiver of Furv Frial ALL OF THE PARTIES HERETO

ACKNOWLEDGES THAT THE RIGHT 7O A TRIAL BY JURY I3 A CONS"{‘ITUT IONAL
‘ RIGHYT, BUT THAT THE RIGHT MAY BE WAIVED., EACH PARTY HERETO
KNOWINGLY, VOLUNTARILY, IRREVOCABLY AND WITHOUT COERCION, WAIVES
ALL RIGHTS TO TRIAL BY JURY OF ALL DISPUTES BETWEEN THEM. NO PARTY
HERETO SHALL BE DEEMED TO HAVE GIVEN UP THIS WAIVER OF JURY TRIAL
UNLESS THE PARTY CLAIMING THAT THIS WAIVER HAS BEEN RELINQUISHED
HAS A WRITTEN INSTRUMENT SKGNED BY THE OTHER PARTIES STATING THAT
THIS WAIVER HAS BEEN GIVEN UP. IN THE EVENT OF LITIGATION, & COPY OF
THIS AGREEMENT MAY BE FILED A8 A WRITTEN CONSENT TG TRIAL BY THE
COURT,

23. Represemtation by Coungel. FEach party scknowledges that he or it has

been represented by counsel in conmection with this Agreement and the transactions
contemplated hereby. Accordingly, any rule or Jaw or any legal decision that would require the
mterpretation of any claimed ambiguities in this Agreement against the party that deafted i has
no application and is expressly waived by the pariies. The provisions of this Agrocment shall be
interpreted in'a reasonable manner to give effoct o the intent of the parties hereto. In the svent
of hiigation between the parties hereto arlsing out of or from this Agreement, the partics’

aforessid respective counset {as set forth in Section 15 hereof) may represent them and shall not

43
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be disqualified based upon their prior representation of their respeciive parties in connection
with the negotiation and execution of this Agreement.
24,  LCosts. Each of the parties hereto acknowledges and agrees that in the
event it becomes necessary for any party hereto to seek judicial romedies for the breach or
- threatened breach of this Agreement, the prevailing party shall be entitled, in addiﬁun to all
cther rémedi&sﬁ io recover all coste of such judicial action, including reasonable attorneys® foes
and the costs related to any appeal thereof, from the opposing party.

25.  GR Control by Ramsay. At all timmes that GR is a Limited Partner of the

Company, GR shall be directly or indirectly controlied by Ramsay and Ramsay shall be directly

or indirectly the majority beneficial owner of GR.

[Rest of page intentionally left blank. Signetres ave on the following page]
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IN WITNESS WHEREOQF, the parties bave exceuted this Limited Company

Opersting Agresment as of the day and year first sbove written.
AS GENERAL PARTNER:
THE FATCOW,LLC

Rowen Seibel, Manager

By:

Gordon Rawszy, Manager

{Gensral Partner e-mail:

AR LIMITED PARTHNERS:

P : y
Kuustoe Loded
ROWEN SEIEEL
e-mail: rowenS00@gmail.com

GR US LICENSING, LP

Byr
Kavalake Limited, Goneral Partner

By
Gordon Ramsay, Dirsctor
e-mail: gurdon@gordonmarmsay.com
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NYSCEF DOC. NO 618 RECEI VED NYSCEF:

EN WITNESS WHEREDF, the parties have sxecuted this Limited Company

Operating Agreement as of the day and vear first above written.

AS GENERAL PARTHER:

THE FAT COW, LLC

By- ?\
Rm’e{en eibel, \xianagcr

J A

Gurd%m Ramsay, Manager ™’

Gendral Partosr e-mail:

AS LIMITED PARTNERS:

ROWEN SEIBEL
e-mail; r;mwm%()@gmaii.ccm

{\ I

GR }1&}1’;‘, i\fim%f{
Limited, }T"Bﬁm hﬁr

By*. i%
e
2%

. YB;/‘/“

\ A i
g\(ioreﬁm& Ramsh \
everhdl: pordond pmdoz amssy.com
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