














Statement of Certification and Signatures: Existing Applicant(s) (an authorized representative of each 
applicant must sign) 

(Individual) 

I hereby affirm that I am a party to the Brownfield Cleanup Agreement and/or Application referenced in 
Section I above and that I am aware of this Application for an Amendment to that Agreement and/or 
Application. My signature below constitutes the requisite approval for the amendment to the BCA 
Application, which wi ll be effective upon signature by the Department. 

Date: _______ Signature: _______________________ _ 

Print Name: ______________ _ 

(Entity) 
Acac(,~ '3100 ~385"S 

I hereby affirm that I am Mhonud ~~itle) of 1Josl'Ya~ INeruA.t ~entity) which is a party to the 
Brownfield Cleanup Agreement and/or Application referenced in Section I above and that I am aware of this 
Application for an Amendment to that Agreement and/or Application. (~UMOW' Vein f2ct:1<(9utz signature 
below constitutes the requisite approval for the amendment to the BCA Application, which will be effective 
upon signature by the Department. 

Signature: _____ ~~-"-'---'-"'-'_'Q_o~_"~"'-7'F------

(i-e(~~ 'J~ez 12odv'(gutz 

Date: Q.:2,. 201q 

Print Name: 

REMAINDER OF THIS AMENDMENT WILL BE COMPLETED SOLELY BY THE DEPARTMENT 

Status of Agreement: 

□ PARTICIPANT VOLUNTEER 
A requestor who either 1) was the ¥\ r uestor other than a participant, including a requestor whose 
owner of the site at the time of the liability arises solely as a result of ownership, operation of or 
disposal of contamination or 2) is involvement with the site subsequent to the contamination. 
otherwise a person responsible for the 
contamination, unless the liability arises 
solely as a result of ownership, 
operation of, or involvement with the site 
subsequent to the disposal of 
contamination. 

Effective Date of the Original Agreement: ;,.,,1 /1,'1 f 1 

Signature by the Department: 

DATED: /2,, / '-I /t~ 
NEW YORK STATE DEPARTMENT OF 
ENVIRONMENTAL CONSERVATION 

By:~O~ / 
Michael J. Ryan, P.E.ybirector 
Division of Environmental Remediation 

\ 









NYS Department of State

Division of Corporations

Entity Information

The information contained in this database is current through September 18, 2019.
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Selected Entity Status Information

Current Entity Name: ECA BULIGO NOSTRAND PARTNERS, LP
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Registered Agent
NONE

*Stock Information

# of Shares Type of Stock $ Value per Share
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LIMITED PARTNERSHIP AGREEMENT OF  

ECA BULIGO NOSTRAND PARTNERS, LP 

THIS LIMITED PARTNERSHIP AGREEMENT (this “Agreement”) is entered into as of 

August __, 2019, among ECA BULIGO NOSTRAND PARTNERS, LP, a Delaware limited 

partnership (the “Partnership”), ECA BULIGO NOSTRAND, LLC., a Delaware limited 

liability company, as General Partner of the Partnership (herein referred to as “General Partner”), 

(together with any successor general partner of the Partnership), NOSTRAND PLACE 

BULIGO, LP a Delaware limited partnership (“Buligo”), ECA NOSTRAND, LLC, a Delaware 

limited liability company (“ECA”) and such other persons, corporations, partnerships or other 

entities as shall hereafter become limited partners as hereinafter provided (hereinafter 

individually referred to as a “Limited Partner,” and collectively with the General Partner, the 

“Partners”). 

R E C I T A L S: 

 

 WHEREAS, the Partnership was formed by the General Partner under the Delaware 

Revised Uniform Limited Partnership Act, 6 Del. C. § 17-101 et seq., as amended (the 

“Governing Act”), pursuant to a Certificate of Limited Partnership accepted by the Secretary of 

State of the State of Delaware on August 1, 2019 (as may be amended or amended and restated 

from time to time, the “Certificate”); and 

 

 WHEREAS, the parties hereto desire to adopt this Agreement of Limited Partnership of 

the Partnership.  

 

NOW, THEREFORE, in consideration of the mutual promises and agreements herein 

made and intending to be legally bound hereby, the parties hereto hereby agree that the 

Agreement of Limited Partnership of the Partnership shall read in its entirety as follows:  

ARTICLE I 

 

DEFINITIONS; RULES OF CONSTRUCTION 

1.1 Definitions.   

For purposes of this Agreement, unless the context otherwise requires: 

“Acquisition” means the acquisition of the Property. 

“Additional Capital Contributions” means any capital contributions made by a Partner in 

addition to its Initial Capital Contributions. 

“Affiliate” shall mean, with respect to a Person, any other Person that, directly or 

indirectly, through one or more intermediaries, controls, or is controlled by, or is under common 

control with, such Person. The term “control” includes, without limitation, the possession, 

directly or indirectly, of the power to direct or cause the direction of the management or policies 

of a Person, whether through the ownership of voting securities, by contract or otherwise. 
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“Agreement” shall mean this Limited Partnership Agreement of ECA Buligo Nostrand 

Partners, LP (including the schedules and exhibits attached hereto) as originally executed and as 

amended, modified, supplemented or restated from time to time, as the context requires. 

“Annual Operating Budget” has the meaning set forth in Section 6.1(h). 

“Buligo” shall mean Nostrand Place Buligo LP, a Delaware limited partnership, with its 

address initially at c/o Ferguson Property Group LLC, 57 W 57th St, 4th Floor, New York, NY 

10019. 

"Buligo LP Representative" shall mean Mr. Itay Goren acting on behalf of Buligo, or 

such other person as shall be designated from time to time for such purpose by Buligo, with such 

designation made in a written notice provided by Buligo to the General Partner. Unless otherwise 

provided in this Agreement, any reference to any consent, approval or other action to be taken by 

Buligo shall be evidenced by the consent, approval or other action by the Buligo LP Representative 

and any other Partner hereunder shall be entitled to rely on such evidence as conclusive proof of the 

consent, approval or other action by Buligo. 

“Business Day” shall mean any day other than (a) Saturday and Sunday and (b) any other 

day on which banks located in the State of Delaware are required or authorized by law to remain 

closed. 

“Capital Account” shall mean the separate account maintained by the Partnership with 

respect to each Partner as set forth in Section 4.4. 

“Capital Commitment” of a Partner shall mean the amount set forth in such Partner's 

Subscription Agreement with the Partnership. 

“Capital Contributions” of a Partner shall mean the total amount contributed by such 

Partner to the Partnership, not including any Preferred Contributions.  

“Certificate” shall have the meaning set forth in the recitals hereto.  

“Closing” means the closing of the Acquisition. 

“Code” shall mean the U.S. Internal Revenue Code of 1986, as amended from time to 

time.  

“Consent” shall mean as set forth in Section 11.1. 

“Depreciation” means, if there is no difference between the fair market value and the 

adjusted tax basis of property upon the contribution of such property to the Partnership or upon 

the revaluation of such property pursuant to Regulations Section 1.704-1(b)(2)(iv)(f), 

depreciation, depletion or amortization, as the case may be, allowed or allowable for federal 

income tax purposes; otherwise, Depreciation shall mean book depreciation, depletion or 

amortization as determined under Regulations Section 1.704-1(b)(2)(iv)(g)(3). 

“Dissolution Events” shall mean as set forth in Section 9.1. 

“Distributable Cash” shall mean as set forth in Section 4.2. 
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“ECA” shall mean ECA Nostrand, LLC. 

"ECA LP Representative" shall mean Mr. Elliot Sasson, acting on behalf of ECA or such 

other person as shall be designated from time to time for such purpose by ECA and such other 

Limited Partners, with such designation made in a written notice provided by ECA to the 

General Partner. Unless otherwise provided in this Agreement, any reference to any consent, 

approval or other action to be taken by ECA shall be evidenced by the consent, approval or other 

action of the ECA LP Representative and any other Partner hereunder shall be entitled to rely on 

such evidence as conclusive proof of the consent, approval or other action by ECA. 

“Event of Withdrawal” shall mean as set forth in Section 9.1(a)(ii).  

“Excess Cash Flow” means that sum of cash resulting from normal business operations of 

the Partnership and from any other income or funds derived from Partnership property which the 

General Partner reasonably determines to be available for distribution to the Partners after 

payment of all cash expenditures, including, but not limited to, to the extent applicable, taxes, 

principal and interest payments on all Partnership indebtedness, asset management fees, property 

management fees, amounts paid pursuant to the Guaranty, insurance, leasing commissions, 

accounting and legal fees, supplies, ordinary and necessary business expenses and the setting 

aside of any amounts which are reasonably necessary as a reserve in the General Partner’s sole 

discretion or as required under the terms of the Loan Agreement, in all accounts in accordance 

with the Annual Operating Budget. 

“Fiscal Year” means the Partnership 's fiscal year, which shall be the same as a calendar 

year and shall end on December 31 of each year. 

“General Partner” shall mean ECA Buligo Nostrand, LLC., a Delaware limited liability 

company; or any other Person that becomes a Successor General Partner of the Partnership as 

provided herein, in such Person’s capacity as a General Partner of the Partnership. 

“Governing Act” shall mean as set forth in the preambles.  

“GP Removal Event” means the occurrence of any of the following: (a) the General 

Partner is found liable by a court of competent jurisdiction of any act relating to the Property or 

the income therefrom which constitutes gross negligence, willful misconduct or fraud; (b) 

bankruptcy of the General Partner; (c) the General Partner intentionally damages or destroys all 

or part of the Property, including, without limitation, the improvements located on the Property; 

or (d) the dissolution or liquidation of the General Partner  

“GP Representative” shall mean Mr. Elliot Sasson or such other person as shall be 

designated from time to time for such purpose by the General Partner, with such designation 

made in a written notice provided by the General Partner to the Limited Partners.   

“Guaranty” means the guaranty by the members of ECA, or any of them, to the Lender 

guaranteeing certain non-recourse carve-out obligations of the Partnership under the Loan.  Any 

amounts paid on the Guaranty shall be considered a Preferred Contribution hereunder. 

“Indemnitee” shall mean each of the General Partner, the Limited Partners, the GP 

Representative, the LP Representative and the Liquidating Trustee, and the Affiliates, officers, 



 

7 

directors, employees, agents, stockholders, interest holders, and members of each of the 

foregoing. 

“Independent Director” shall mean each independent director of the General Partner 

appointed pursuant to the General Partner’s by-laws and in accordance with the Loan 

Agreement. 

“Initial Capital Contribution” means, as of the date of execution of this Agreement, the 

aggregate amount contributed by each of the Limited Partners, as set forth on Exhibit A attached 

hereto and thereafter the initial amount contributed by any new Limited Partner. 

“Initial Loan” shall mean the Loan from BSPRT CMBS Finance, LLC, a Delaware 

limited liability company, its successors and/or assigns, evidenced by a Loan Agreement and 

such other documents as may be required by Lender evidencing the Loan described therein, 

including, but not limited to a gap note (the “Gap Note”), a gap mortgage, a note (the “Note), a 

mortgage, an assignment of rents and an environmental indemnity (collectively, the “Loan 

Documents”). 

“Interest” shall mean the entire limited partnership interest owned by a Partner, including 

the Interest owned by the General Partner, in the Partnership at any particular time, including the 

right of such Partner to any and all benefits to which they may be entitled as provided in this 

Agreement, together with the obligations of such Partner to comply with all the terms and 

provisions of this Agreement. 

“IRR” shall mean, with respect to a Limited Partner's Interest on a particular date, the 

“internal rate of return” calculated by applying the XIRR Excel function to the Capital 

Contributions made by such Limited Partner and to distributions made to such Limited Partner 

by the Partnership pursuant to Section 4.3(A)(2), in each case on or prior to such date, with 

Capital Contributions being negative numbers and with distributions to such Limited Partner 

being positive numbers. 

“Limited Partner” shall mean any Person that is a limited partner of the Partnership at the 

time of reference thereto, in such Person’s capacity as a limited partner of the Partnership. 

“Liquidating Trustee” shall mean a Person selected by a Majority in Interest to act as a 

liquidating trustee as provided in Section 9.2(a). 

“Loan” shall mean any loan to the Partnership secured by the Property.  

“Loan Agreement” shall mean any loan agreement or deed of trust or other security 

agreement evidencing a Loan between the Partnership and any mortgagee or trustee (“Lender”) 

or any affiliate, successor or assigns thereof in the amount of the Loan. 

"LP Representatives" shall collectively mean the Buligo LP Representative and the ECA 

Representative.   

“Majority in Interest” shall mean, as of any date of determination, Limited Partners that 

have made a majority of the Capital Contributions contributed on or prior to such date.  

“Operational Expenses” shall have the meaning set forth in Section 5.4. 
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“Organizational Expenses” shall mean third-party and out-of-pocket expenses, costs and 

fees (including filing fees and attorneys’ fees), incurred by any of the Partnership, the General 

Partner, Buligo, ECA the LP Representatives, or any Affiliates thereof, in each case in 

connection with (i) the organization of the Partnership, the General Partner, ECA or Buligo, (ii) 

the preparation and negotiation of this Agreement, the organizational documents of Buligo and 

ECA, (iii) the offering of interests in the Partnership and Buligo, (iv) the Acquisition, and (v) 

obtaining the Loan.  

“Ownership Interest” means, the percentage ownership of a Partner, as may be adjusted 

from time to time in accordance with this Agreement, where the percentage ownership shall be 

calculated by dividing the Partner’s non-returned Capital Contributions by total of all non-

returned Partner Capital Contributions.  As of the effective date of this Agreement, the 

Ownership Interest(s) of the Partner are as set forth on Exhibit A attached hereto; provided, 

however, that in the event that all of the Partner Capital Contributions have been returned to the 

Partners, the Ownership Interest of a Partner shall be equal to the Ownership Interest of such 

Partner as of the date the Capital Contribution of the Partner was fully returned.  

“Partner” shall mean the General Partner, or any Limited Partners and “Partners” shall 

mean the General Partner and all the Limited Partners, collectively. 

“Partnership” shall mean the limited partnership governed hereby. 

“Person” shall mean any individual, partnership, corporation, limited liability company, 

unincorporated organization or association, trust (including the trustees thereof in their capacity 

as such) or other entity.  

“Preferred Contribution” shall mean the total amount contributed by a Preferred Interest 

Holder for his Preferred Interest. 

“Preferred Interest” has the meaning set forth in Section 3.5 hereof.  

“Preferred Interest Holder” shall mean a holder of a Preferred Interest. 

“Prime Rate” shall mean the prime rate as quoted in the “Money Rates” section of the 

Wall Street Journal.  In the event the Wall Street Journal is no longer publishing the “Money 

Rates” section, the prime rate shall be the prime lending rate charged by JPMorgan Chase Bank, 

N.A.to its most favored borrowers. 

“Profits" and "Losses” for each Fiscal Year, shall mean an amount equal to the 

Partnership 's taxable income or loss for such Fiscal Year, determined in accordance with Code 

Section 703(a) (for these purposes, all items of income, gain, loss, or deduction required to be 

stated separately pursuant to Code Section 703(a)(1) shall be included in taxable income or loss), 

with the following adjustments: (a) any income of the Partnership that is exempt from federal 

income tax and is not otherwise taken into account in computing profit or loss shall be added to 

such taxable income or loss; (b) any expenditure by the Partnership described in Section 

705(b)(2) of the Code or treated as a Section 705(b)(2) expenditure pursuant to Treasury 

Regulation Section 1.704-1(b)(2)(iv)(i) and is not otherwise taken into account in computing 

profit of loss shall be subtracted from such taxable income or loss; and (c) in the event the agreed 

fair market value of any Partnership asset is adjusted pursuant to Regulations Section 1.704-



 

9 

1(b)(2)(iv)(f) or other pertinent sections of such Treasury Regulations, the amount of such 

adjustment shall be taken into account as gain or loss on disposition of such asset for purposes of 

computing profit or loss, and in lieu of the depreciation, amortization and other cost recovery 

deductions taken into account in computing such taxable income or loss, there shall be taken into 

account depreciation, amortization or other cost recovery computed with reference to the gross 

asset value of Partnership property pursuant to Treasury Regulation Section 1.704-1(b)(2)(iv)(g) 

for such fiscal year. 

“Property” has the meaning set forth in Section 2.4. 

“Property Management and Leasing Agreement” shall mean that certain Property 

Management and Leasing Agreement (the “Management Agreement”) dated on or about the date 

hereof between the Property Manager and the Partnership. 

“Property Manager” shall mean East Coast Management, LLC a Delaware limited 

liability company, an Affiliate of the General Partner and any successor and/or assignee, as the 

property manager pursuant to the Management Agreement, provided such Property Manager 

shall be approved by Lender in writing. 

“Put-Call Option” shall mean the obligation of a Partner to either sell such Partner’s 

Interests to the Initiating Partner (as defined in Section 5.5(b)) or buy the Initiating Partner’s 

Interests.  

“Register” shall mean as set forth in Section 3.2. 

“Subscription Agreement” shall mean any Subscription Agreement, or similar agreement, 

among the General Partner, a Limited Partner and the Partnership, pursuant to which such 

Limited Partner has subscribed for an Interest.  

“Successor General Partner” shall mean as set forth in Section 9.1(A)(ii). 

“Transfer” shall mean any sale, exchange, transfer (including any mortgage, 

hypothecation or pledge), assignment or other disposition. 

“Treasury Regulations” shall mean the regulations of the U.S. Treasury Department 

issued pursuant to the Code. 

“Unrelated Party” means any Person that is not a Partner or an Affiliate of any Partner. 

“Unanimous Consent” means the consent of each of the LP Representatives. 

Any defined term not defined herein shall have the meaning assigned to it in the Loan 

Agreement.  

1.2. Rules of Construction.   

The use in this Agreement of the term “including” means “including, without limitation.”  

The words “herein,” “hereof,” “hereunder” and other words of similar import refer to this 

Agreement as a whole, including the schedules and exhibits, as the same may from time to time 

be amended, modified, supplemented or restated, and not to any particular section, subsection, 
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paragraph, subparagraph or clause contained in this Agreement.  All references to sections, 

paragraphs, schedules and exhibits mean the sections and paragraphs of this Agreement and the 

schedules and exhibits attached to this Agreement, except where otherwise stated.  Where 

specific language is used to clarify by example a general statement contained herein, such 

specific language shall not be deemed to modify, limit or restrict in any manner the construction 

of the general statement to which it relates.  No rule of strict construction shall be applied against 

any party.  Unless expressly provided otherwise, the measure of a period of one month or year 

for purposes of this Agreement shall be that date of the following month or year corresponding to 

the starting date, provided that if no corresponding date exists, the measure shall be that date of 

the following month or year corresponding to the next day following the starting date.  For 

example, one month following February 18 is March 18, and one month following March 31 is 

May 1.  All such terms which relate to accounting matters shall be interpreted in accordance with 

generally accepted accounting principles, as in effect in the United States from time to time, and 

consistently applied.  All references herein to funds or USD or US$ shall be construed as 

referring to United States dollars (USD). 

ARTICLE II 

 

ORGANIZATION 

2.1 Formation of the Partnership; Continuation. 

A. The Partnership was formed on _____ __, 2019 under and pursuant to the 

provisions of the Governing Act as a limited partnership. 

B. Continuation.  The parties hereto hereby continue the Partnership as a limited 

partnership under and pursuant to the provisions of the Governing Act and agree that the rights, 

duties and liabilities of the Partners shall be as provided in the Governing Act, except as 

otherwise provided herein.  In the event of any inconsistency between any term or condition 

contained in this Agreement and any non-mandatory provision of the Governing Act, the terms 

and conditions contained in this Agreement shall govern. 

C. Upon the execution of this Agreement by the parties listed as the General Partner 

and Limited Partners in the Register on the date hereof, and compliance with the other terms of 

this Agreement, such parties shall be admitted to the Partnership as the General Partner and 

Limited Partners of the Partnership, effective as of the date hereof.  

2.2 Name.   

The name of the Partnership is ECA Buligo Nostrand Partners, LP.  Subject to the terms of the 

Loan Agreement, the General Partner is authorized to make any variations in the name of the 

Partnership and may otherwise conduct the business of the Partnership under any other name, 

upon compliance with all applicable laws, which in either case the General Partner may deem 

necessary or advisable; provided, however, that in either case such name contains the words 

“Limited Partnership” or the abbreviations “LP” or “LP”.  Such change or other name, as the 

case may be, shall be designated in writing by the General Partner to the Limited Partners.  In the 

case of a change of name of the Partnership pursuant to this Section 2.2, specific references 

herein to the name of the Partnership shall be deemed to have been amended to the name as so 

changed. 
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2.3 Place of Business and Office.   

The registered office of the Partnership in the State of Delaware is located at 160 

Greentree Drive, Suite 101, Wilmington, Delaware, and the registered agent for service of 

process on the Partnership at such address is National Registered Agents, Inc. The Partnership 

shall maintain its principal office at the registered office of the General Partner at 13115 W. 

Linebaugh Avenue, Suite 102, Tampa, FL 33626. Notwithstanding the foregoing, the General 

Partner may at any time change the location of the Partnership’s offices and may establish 

additional offices.  Notice of any such change shall be given to the Limited Partners of any such 

change.  

2.4 Purpose.   

Subject to the express limitations set forth herein, the sole purposes of the Partnership are 

(a) the acquisition, maintenance and operation of the property, as more specifically described in 

Exhibit B attached hereto (the "Property"); (b) to engage in such other activities as are necessary, 

advisable or incidental to the foregoing, and (c) to engage in any other lawful acts or activities 

consistent with the foregoing for which limited partnerships may be formed under the Governing 

Act. 

2.5 Term.   

Except as otherwise provided herein, the term of the Partnership shall continue in full 

force and effect until the Partnership is dissolved pursuant to Section 9.1. 

ARTICLE III 

 

PARTNERS AND CAPITAL 

3.1 General Partner .   

The name of the General Partner and its capital contribution are as set forth above and on 

Exhibit A attached hereto. Upon its execution of this Agreement or a counterpart thereof, the 

General Partner shall be the general partner of the Partnership.   

3.2 Limited Partners.   

A. The names, addresses, and Capital Contributions by the Limited Partners are as set 

forth on Exhibit A attached hereto and shall be maintained in a register maintained by the 

General Partner and held in the principal office of the Partnership (the "Register").   A Person 

shall be deemed admitted as a Limited Partner of the Partnership at the time (a) such Person has 

executed this Agreement (or a counterpart signature page to this Agreement) and, if applicable, a 

Subscription Agreement, and (b) if applicable, the General Partner countersigns such 

Subscription Agreement.   

B. No Partner shall be required to lend any funds to the Partnership.   

C. The Limited Partners shall not take part in the conduct of the business of the 

Partnership and shall have no right or authority to act for or bind the Partnership.  The exercise 
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by any Limited Partner of any right conferred herein shall not be construed to constitute 

participation by such Limited Partner in the conduct of the business of the Partnership so as to 

make such Limited Partner liable for the debts and obligations of the Partnership for purposes of 

the Governing Act. 

D. Unless admitted to the Partnership as a Limited Partner, as provided in this 

Agreement, no Person shall be considered a Limited Partner.  The Partnership and the General 

Partner need to deal only with Limited Partners that are so admitted.  The Partnership and the 

General Partner shall not be required to deal with any other Person (other than with respect to 

distributions to assignees pursuant to assignments in compliance with Article VIII) merely 

because of an assignment or Transfer of Interest to such Person or by reason of the incapacity of 

a Limited Partner; provided, that, any distribution made in accordance with this Agreement by 

the Partnership to the Person shown on the Partnership records as a Limited Partner or to its legal 

representatives, or to the assignee of the right to receive Partnership distributions as provided 

herein, shall acquit the Partnership and the General Partner with respect to such distribution of all 

liability to any other Person who may be interested in such distribution by reason of any other 

assignment by the Limited Partner with respect to such distribution or by reason of his incapacity, 

or for any other reason.   

E. All Limited Partners of the Partnership shall be deemed to constitute a single class 

or group and, except as may be specifically otherwise provided herein, shall vote or grant written 

consents as a single class with respect to any matters on which Limited Partners have the right to 

vote or act by written consent hereunder or under the Governing Act.  

3.3 Capital Contributions.  

A. All Partners shall be required to make a Capital Contribution equal to its full 

Capital Commitment at or prior to the Closing. All Capital Contributions shall be made in cash in 

USD. 

B. No Partner shall be paid interest on any Capital Contribution to the Partnership or 

on such Partner’s Capital Account. Furthermore, no Partner shall have any right to demand the 

return of its Capital Contributions, or to receive property other than cash from the Partnership. 

C. Each Partner’s obligation to make contributions under this Article III is absolute 

and unconditional, regardless of any subsequent event. 

3.4 Liability of Limited Partners.   

A. Except as required by the Governing Act or other applicable law or as expressly 

provided for in this Agreement, in no event shall any Limited Partner (or former Limited Partner) 

be obligated to make any contribution to the Partnership or have any liability for the repayment 

or discharge of the debts and obligations of the Partnership.  This Section 3.4 shall survive the 

termination or liquidation of the Partnership. Any distributions returned pursuant to this Section 

3.4 shall not be treated as Capital Contributions but shall be treated as returns of distributions and 

reductions in cash distributed pursuant to the terms of this Agreement, in making subsequent 

distributions hereunder.  
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B. If, notwithstanding the terms of this Agreement, it is determined under applicable 

law that any Limited Partner has any obligation to the Partnership, then the obligation shall be the 

obligation of such Limited Partner and not of any other Limited Partner.  

3.5 Additional Funding for the Property.  

A. If the General Partner determines that additional funds are required to maintain or 

operate the Property, then the General Partner shall determine the amount of the Additional 

Capital Contributions and the Partners shall contribute such amount pro rata to their Interests.  

Each Partner shall have at least ten (10) days from the date of the notification of any such 

opportunity to notify the General Partner whether it shall make such capital contributions. If a 

Partner does not contribute its pro rata share, then any disproportionately funded contribution 

shall be considered a Preferred Interest, with payment thereof to the Preferred Interest Holder as 

provided in Section 4.3(A)(1)(a) and (b). If the Partners determine not to provide some or all of 

such funding, then the General Partner may offer Unrelated Parties, the opportunity to make 

capital contributions as a Limited Partner or contributions as a Preferred Interest Holder; 

provided, however, that the General Partner and the LP Representatives have unanimously 

consented to the incurrence of any such contributions or contribution of a Preferred Interest. The 

Limited Partners hereby consent to the admission of any Person as a Limited Partner or Preferred 

Interest Holder in connection with Capital Contributions, subject to the prior written consent of 

Lender, or Preferred Contributions made to the Partnership pursuant to this Section 3.5 and to the 

amendment of this Agreement to reflect the terms upon which any additional Capital 

Contributions or Preferred Contributions are accepted pursuant to this Section 3.5. Anything 

herein to the contrary, any amounts paid by ECA or any member therein pursuant to the 

Guaranty and this Section 3.5 shall be considered a Preferred Contribution and ECA shall be 

deemed a Preferred Interest Holder, with respect to such Preferred Contribution. 

B. Notwithstanding anything herein to the contrary, a Preferred Interest Holder, solely 

by virtue of being a Preferred Interest Holder, shall not be entitled to vote on any matters set 

forth herein in which Partners are entitled to vote. 

C. Notwithstanding anything herein to the contrary, a Preferred Interest Holder shall 

not share in the Profits or Losses of the Partnership but shall be entitled to distributions from the 

Partnership in accordance with Section 4.3A. hereof. 

3.6 Intentionally Omitted.   

3.7 Anti-Money Laundering Provisions. 

A. Each Limited Partner shall provide the General Partner and Lender with such 

information as may be required by the General Partner or Lender to enable the Partnership, the 

General Partner and their respective Affiliates to comply with applicable law, including 

applicable anti-money laundering or anti-terrorism financing measures and to make any filing, 

statement, report or disclosure required under U.S. and other applicable securities laws.  Each 

Limited Partner hereby acknowledges and agrees that the General Partner or Lender may disclose 

any such information to any governmental authority.   

B. Each Limited Partner hereby agrees to ensure that none of the funds that such 

Limited Partner contributes to the Partnership shall be derived from, or related to, any activity 
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that can reasonably be deemed to be criminal under applicable law and undertakes that it will 

comply with all applicable anti-money laundering laws. 

C. Each Limited Partner shall promptly notify the General Partner if, to the 

knowledge of such Limited Partner, there has been any violation of this Section 3.7. If the 

General Partner has reasonable grounds (based on the advice of counsel) to believe that a Limited 

Partner is in breach of this Section 3.7 such Limited Partner shall provide the General Partner, 

promptly upon receipt of the General Partner’s written request therefore, with any additional 

information regarding such Limited Partner or its beneficial owner(s) that the General Partner 

deems necessary or advisable in order to ensure compliance with all applicable laws, regulations 

and administrative pronouncements concerning money laundering and other criminal activities.  

D. Each Partner understands and agrees that if, at any time, the requirements of 

Section 3.7(a) are not satisfied, or if otherwise required by any applicable law, regulation or 

administrative pronouncement related to money laundering or other criminal activities, the 

General Partner may take those actions that the General Partner determines are necessary to 

ensure that the Partnership and the General Partner are in compliance with such applicable laws, 

regulations and pronouncements. 

3.8 Use of Capital Contributions.  

The Partners hereby acknowledge that Capital Contributions shall be used by the 

Partnership for the Acquisition and to pay the Organizational Expenses and other Operational 

Expenses. 

ARTICLE IV 

 

FEES, DISTRIBUTIONS; ALLOCATION OF PROFITS AND LOSSES; TAXES   

4.1 Fees Payable to General Partner and their Affiliates.   

A. Subject to Excess Cash Flow, the Partnership shall pay the following fees, which 

may be paid to the General Partner or its Affiliates: 

(i) A property management fee (“Property Management Fee”) to the Property 

Manager in an amount as set forth in the Management Agreement between the Partnership and 

the Property Manager;  

(ii) A quarterly asset management fee (“Asset Management Fee”) equal to one-

quarter (1/4) of one percent (1%) of the amount of the Capital Contributions of the Partners.  

The foregoing fees shall be and hereby are subordinated to the Loan. 

(iii) An Acquisition Fee in the amount of two percent (2%) of the purchase price 

of the Property, in cash or Interests. 

The payment of the fees shall be payable prior to distributions to the Partners pursuant to 

Sections 4.2, and 4.3.  Any amounts not paid because of insufficient net cash flow of the 
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Partnership in any month shall accrue (without interest) and be payable from first available 

funds.  

4.2 Distributions.  

The General Partner shall periodically review the Excess Cash Flow of the Partnership, 

and, on a quarterly basis after preparation of the financial statements required to be delivered to 

the Lender pursuant to the terms of the Loan Agreement, the General Partner as provided below, 

shall distribute the portion of such amount which the General Partner reasonably determines is 

not required by the Partnership for payment of the Partnership's expenses, liabilities and other 

obligations (whether fixed or contingent), and the establishment of appropriate reserves for such 

expenses, liabilities and obligations as may arise (including the Property Management Fee, the 

Asset Management Fee and any other accrued and unpaid fees, including any amounts paid by a 

Guarantor), and for the maintenance of adequate working capital for the continued conduct of the 

Partnership's operations (such portion, "Distributable Cash") in accordance with this Article IV.    

4.3 Amount of Distributions.  “ 

A. Distributable Cash shall be distributed as follows: 

(i) First, one hundred percent (100%):  

 

(a) to the Preferred Interest Holders, on a pari passu basis in 

proportion to their Preferred Contributions to repay the Preferred Interests, pro rata, until the 

amount distributed thereto, together with cumulative amounts previously distributed thereto 

pursuant to this subsection equals an twelve percent (12%) per annum return with respect to the 

aggregate contribution made by such Preferred Interest Holders prior to such date, which has not 

then been returned, with such return calculated from the date each such Preferred Contribution is 

made until the date an amount equal thereto has been distributed to such Preferred Interest 

Holder; and 

(b) Then, one-hundred percent (100%) to the Preferred Interest Holders 

on a pari passu basis in proportion to their Preferred Contributions to repay any unreturned 

Preferred Interest on a last in first out basis in proportion to the Preferred Contribution 

contributed by the Preferred Interest Holders until each Preferred Interest Holder has received 

distributions equal to the total of their respective Preferred Interest Contributions. 

(ii) Second, among the Partners in proportion to their relative Capital 

Contributions. The amount so apportioned to the General Partner shall be distributed thereto. The 

amount so apportioned to each Limited Partner shall be distributed as follows: 

(a) to the Limited Partner to whom such amounts were so apportioned 

until such Partner has achieved an eight percent (8%) IRR with respect to its Interest;  

(b) Then, until such Limited Partner has achieved an IRR of fifteen 

percent (15%) with respect to its Interest in the Partnership, seventy-five percent (75%) to such 

Limited Partner to whom such amounts were apportioned and twenty-five percent (25%) to the 

General Partner. 
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(c) Lastly, sixty-five percent (65%) to such Limited Partner to whom 

such amounts were apportioned, and thirty-five percent (35%) to the General Partner. 

B. Intentionally Deleted. 

C. Distributions of Distributable Cash shall be made quarterly and computed based on 

a calendar year of three hundred sixty (360) days and thirty (30) day months. 

4.4 Capital Accounts.   

 The Partnership shall maintain a separate capital account (the “Capital Account”) for each 

Partner as provided herein. In addition to other adjustments set forth elsewhere in this 

Agreement, the Capital Account of each Partner shall be credited with such Partner’s Capital 

Contributions, and all Profits allocated to such Partner pursuant to Section 4.5. The Capital 

Account of each Partner shall be debited with all Losses allocated to such Partner pursuant to 

Section 4.5, and all cash and the fair market value of any property (net of liabilities assumed by 

such Partner and the liabilities to which such property is subject) distributed by the Partnership to 

such Partner.  Any references in this Agreement to the Capital Account of a Partner shall be 

deemed to refer to such Capital Account as the same may be credited or debited from time to 

time as set forth above.  In the event of any Transfer of any Interest in accordance with the terms 

of this Agreement, the transferee shall succeed to the Capital Account of the transferor to the 

extent it relates to the transferred Interest. 

4.5 Allocations of Profits and Losses.   

A. Except as otherwise provided in this Agreement, all items of income, gain, loss 

and deduction comprising the Profits and Losses of the Partnership for each Fiscal Year will be 

allocated among the Limited Partners in accordance with each Limited Partner’s economic 

interest in the respective item, as determined by the General Partner.   

B. It is hereby acknowledged by the Limited Partners that it is the intention that such 

allocations shall be in compliance with applicable Treasury Regulations relating to the 

maintenance of capital accounts and the General Partner is hereby authorized to adjust such 

allocations to the extent the General Partner reasonably determines such adjustments are required 

in order to enable such compliance.  In the event that the Partnership incurs nonrecourse 

liabilities within the meaning of Section 1.704-2 of the Regulations, the Partnership shall make 

special allocations of minimum gain chargeback, partner minimum gain chargeback and 

qualified income offset as required to comply with such Regulations. 

4.6 Tax Allocations and Other Tax Matters.  

A. Each item of income, gain, loss or deduction recognized by the Partnership shall be 

allocated among the Partners for tax purposes in the same manner that each such item is allocated 

to the Partners’ Capital Accounts or as otherwise provided herein; provided, that, the General 

Partner may adjust such allocations as long as such adjusted allocations have substantial 

economic effect or are in accordance with the Interests in the Partnership.  All tax matters, 

including accounting procedures, not expressly provided for by the terms of this Agreement shall 

be determined by the General Partner in its sole discretion.  
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B. Tax Matters Partner.  The General Partner is hereby designated as the tax matters 

partner of the Partnership, in accordance with the Treasury Regulations promulgated pursuant to 

Section 6231 of the Code.  Each Limited Partner hereby consents to such designation and agrees 

that, upon the request of the General Partner, it will execute, certify, acknowledge, deliver, swear 

to, file and record at the appropriate public offices such documents as may be necessary. 

C. The General Partner shall cause the Partnership to file any return and pay any taxes 

payable by the Partnership (it being understood that the expenses of preparation and filing of 

such tax returns, and the amounts of such taxes, are expenses of the Partnership); provided, that, 

the General Partner shall not be required to cause the Partnership to pay any tax so long as the 

Partnership is in good faith and by appropriate legal proceedings contesting the validity, 

applicability or amount thereof and such contest does not materially endanger any right or 

Interest of the Partnership.      

4.7 Accountant Selection. 

 The General Partner may engage an independent certified public accountant or accounting 

firm of its choice, to perform all or a part of the accounting functions required by this Agreement.  

Upon request of the LP Representative, but not more than once in any two consecutive calendar 

years, the General Partner shall engage an independent certified public accountant to conduct an 

examination of the Partnership's books and records, in accordance with the accounting method, 

consistently applied by the Partnership, at the Partnership's expense.  

4.8 Withholding. 

 The General Partner may withhold and pay any taxes with respect to any Limited Partner, 

and any such taxes may be withheld from any distribution otherwise payable to such Limited 

Partner or, if no sufficiently large distribution is imminent, the General Partner may require the 

relevant Limited Partner to promptly reimburse the Partnership for the amount of such tax 

withheld and paid over by the Partnership.  No such reimbursement will be considered a Capital 

Contribution for purposes of this Agreement.  Taxes withheld on amounts directly or indirectly 

payable to the Partnership and taxes otherwise paid by the Partnership shall be treated for 

purposes of this Agreement as distributed to the appropriate Limited Partners and shall be paid by 

the appropriate Limited Partners to the relevant taxing jurisdiction. 
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ARTICLE V 

 

MANAGEMENT AND EXPENSES 

5.1 Management.  

A. Except as otherwise expressly provided herein or by law, the General Partner is 

hereby vested with the full, exclusive and complete right, power and discretion to operate, 

manage and control the affairs of the Partnership and to make all decisions affecting the 

Partnership affairs, as deemed proper, convenient or advisable by the General Partner in pursuit 

of the business of the Partnership as described in Section 2.4.  Notwithstanding the foregoing, 

Unanimous Consent, consent of the Independent Director and consent of Lender shall be required 

for the following actions: 

(i) The approval of the Annual Operating Budget subject to the provisions of 

Section 13.4; 

(ii) Any unbudgeted capital expenditures except for unbudgeted capital 

expenditures which are necessary as a result of an emergency situation (such as fire, 

flood, earthquake or other force majeure);  

(iii) The approval of any expenditure, the incurrence of any obligation, or the 

entering into of any contract, by the Partnership involving a sum in excess of $10,000 

that is not contemplated by the Annual Operating Budget; 

(iv) Material changes to any existing service or construction contracts relative to 

the Property; 

(v) Material changes to any existing plans or specifications relative to 

improvements of any portion of the Property; 

(vi) Approval of any new leases or contracts relative to the Property which 

require annual payments by the Partnership of greater than $30,000.00; 

(vii) Termination of the Management Agreement and/or approval of a 

replacement Property Manager; 

(viii)  Intentionally omitted;  

(ix) Except as provided in Section 5.1(x) or Section 5.5, the sale, transfer, 

exchange, mortgage financing, hypothecation or encumbrance of all or any part of the 

Property or the granting of an easement, restriction or right of way with respect to the 

Property; 

(x) The Partnership obtaining a loan or loans, including any mortgage 

refinancing, the Partnership entering into any amendment, modification or extension of a 

loan, or the Partnership guarantying any debt.  Notwithstanding the foregoing or anything 

herein to the contrary, the Partners hereby consent to (i) the Initial Loan and the Loan 

Documents evidencing the Initial Loan, substantially in the form and substance of the 
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drafts of the Loan Documents dated as of August 2019, with such changes therein as the 

General Partner shall approve, its signature to be conclusive evidence of such approval, 

provided that in no event shall the term of the Loan be increased or the amount borrowed 

exceed $21,000,000; and (ii) the Acquisition;  

(xi) The Partnership entering into any management agreement or brokerage 

agreement for the Property, except for the Management Agreement, and the agreement to 

pay the Asset Management Fee and except for any brokerage agreement with an 

Unrelated Party entered into in any transaction permitted under Section 5.5; 

(xii) Taking any legal action on behalf of the Partnership (except for routine 

activities taken by the Property Manager relating to the operations of the Property such as 

tenant evictions, or other litigation matters, etc.) including, without limitation, filing of 

any bankruptcy or insolvency proceeding by the Partnership; 

(xiii) Filing of any petition or consenting to the filing of any petition that would 

subject the Partnership to bankruptcy; 

(xiv) Entering into or permitting the Partnership to enter into any agreement with 

any Partner or an Affiliate of any such parties, except for the Management Agreement; 

(xv) Merging or consolidating the Partnership with or into any person; 

(xvi) Dissolving, terminating or liquidating the Partnership (except as set forth 

under Article IX); 

(xvii)  The Partnership lending money to any person; 

(xviii) All distributions of property in kind to a Partner of the Partnership (except 

as set forth in Section 9.2(E)); 

(xix) Changing the nature of the business conducted by the Partnership (which 

shall be limited to the Acquisition); 

(xx) Changing the use of the Property or changing or approving any change to 

the zoning classification of the Property; 

(xxi) Issuance of new or additional Ownership Interests (except as set forth in 

Section 3.5); or 

(xxii) Any amendment to this Agreement, other than administrative changes. 

B. (Intentionally Omitted). 

C. The General Partner may cause any of its duties and obligations under this 

Agreement to be performed by one or more third parties or Affiliates.   

D. Third parties dealing with the Partnership may rely conclusively upon any 

certificate of the General Partner to the effect that it is acting on behalf of the Partnership.  The 



 

20 

signature of the General Partner shall be sufficient to bind the Partnership in every manner to any 

agreement or on any document.    

E. To the extent permitted by applicable law, no Limited Partner shall have the right 

or power to bring an action for partition against the Partnership or cause the termination and 

dissolution of the Partnership, except as set forth in this Agreement.  No Limited Partner, as such, 

shall take part in or interfere in any manner with the management, conduct or control of the 

business or affairs of the Partnership, or have any right or authority to enter into any letter, 

contract, deed, and instrument or document whatsoever on behalf of the Partnership, or otherwise 

act for or bind the Partnership.  

F. The General Partner shall promptly take all measures necessary to remove the 

Property Manager in the event that either (i) LP Representative requests such removal, and the 

Property’s occupancy rate, as of the last calendar day of the month, is less than ninety percent 

(90%) for the prior nine (9) consecutive calendar months or (ii) the General Partner determines it 

is in the best interest to remove the Property Manager, provided that in each case a successor 

Property Manager has been appointed and approved by Lender.  

5.2 Duties and Obligations of the General Partner.   

 The General Partner shall take any action which may be necessary or appropriate for the 

continuation of the Partnership’s valid existence and authority to do business as a limited 

partnership under the Governing Act and of each other jurisdiction in which such authority to do 

business is necessary or, in the judgment of the General Partner, advisable to enable the 

Partnership to conduct the business in which it is engaged. Notwithstanding anything herein to 

the contrary, the General Partner shall not take any action or fail to take that would result in 

liability for the Guarantors under the Guaranty. 

5.3 Other Businesses of the General Partner; Conflicts of Interest.    

A. The General Partner shall devote to the Partnership such business time as the 

General Partner, in its sole and absolute discretion, deems to be necessary to conduct the 

Partnership's business and affairs in accordance with the terms of this Agreement and its 

responsibilities hereunder. It is expressly understood and agreed that neither the General Partner 

nor its managers, members, interest holders, officers or directors is required to devote its or their 

entire time or attention to the business of the Partnership nor are any of them restricted in any 

manner from participating in other businesses or activities.   

B. Each Limited Partner acknowledges and agrees that the General Partner, its 

Affiliates and their respective members, managers, partners, directors, officers, partners, 

employees, interest holders and agents may exercise investment responsibility, or otherwise 

engage, directly or indirectly, in any other business, irrespective of whether any such business is 

similar to, or identical with, the business of the Partnership, notwithstanding any provision to the 

contrary at law or in equity.  The General Partner and its directors, officers, employees, members, 

managers, interest holders and agents may form investment vehicles, with purposes similar to 

those of the Partnership.  A Limited Partner will not, solely by reason of being a Limited Partner 

in the Partnership, have any right to participate in any manner in any profits or income earned or 

derived by or accruing to the General Partner from the conduct of any business other than the 
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business of the Partnership or from any transaction or other investment effected by any such 

person for any account other than that of the Partnership.   

5.4 Operational Expenses. 

 Expenses of the Partnership and of the General Partner and the LP Representatives (in 

each case in connection with its and their duties under this Agreement) shall be borne by the 

Partnership.  The Partnership shall pay such expenses directly or shall promptly reimburse the 

General Partner or the LP Representatives or an Affiliate thereof for the payment thereof as the 

case may be. These expenses include the following: (i) out-of-pocket investment costs, such as 

legal and brokerage fees and transfer taxes relating to the investment in the Property; (ii) taxes 

payable by the Partnership and all other taxes, stamp and other duties and other governmental 

charges payable by or on behalf of the Partnership; (iii) fees and disbursements of outside 

auditors or accountants relating to any audit of, or accounting services with respect to, the books 

and records of the General Partner, the Partnership, including, without limitation, provision of 

periodic reports pursuant to Article XIII and filing of partnership tax returns of the Partnership, 

the General Partner and the Limited Partners; (iv) fees payable under any insurance policy 

including as provided under Section 6.1(b); (v) fees and disbursements of attorneys, consultants, 

accountants, bookkeepers, administrators, third party appraisers (to the extent third party 

appraisal services are contemplated by this Agreement) and other professionals and service 

providers (including, without limitation, legal fees in connection with the legal opinions which 

may be required to be delivered pursuant to this Agreement, administrative fees paid for the 

management of the Partnership, etc.); (vi) all costs and expenses required or incidental to the 

preparation and dispatch to the Limited Partners of all checks, reports, circulars, forms and 

notices and any other documents necessary or desirable in connection with the business and 

administration of the Partnership; (vii) all costs and expenses incurred as a result of termination 

of the Partnership and the distribution, realization or disposal of Partnership assets pursuant 

thereto; (viii) all costs and expenses of any threatened or actual litigation involving the 

Partnership and the amount of any judgment or settlement paid in connection therewith; (ix) 

Organizational Expenses; (x) the Property Management Fee, the Acquisition Fee and the Asset 

Management Fee; (xi) the cost of renovating the Property in accordance with the Annual 

Operating Budget; (xii) any amounts paid under the Guaranty; and (xiii)  all other costs incurred 

in connection with the administration of the Partnership.  All costs and expenses referred to in 

clauses (i) through (xiii) of this Section 5.4 are collectively referred to as “Operational 

Expenses”. 

5.5 Put-Call Option; Sale of the Property.     

A. Notwithstanding anything else to the contrary contained herein, any Put-Call 

Option or Sale of the Property shall be subject to the terms, provisions and restrictions contained 

in the Loan Agreement. 

B. At any time commencing on or after September 30, 2025, any Limited Partner (the 

“Initiating Partner”) may send the other Limited Partner a notice (the “Put-Call Notice”) 

pursuant to which the Initiating Partner sets forth its estimate of the fair market value of the 

Property as of the date of the Put-Call Notice (the “Put-Call Value”).  The other Limited Partner 

shall notify the Initiating Partner within thirty (30) days of the receipt of the Put-Call Notice of 

whether the other Limited Partner is electing to sell its Interests in the Partnership to the 
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Initiating Partner or to buy the Interests of the Initiating Partner. The purchase price for such a 

transaction shall be equal to the distribution that the selling Limited Partner would have received 

pursuant to Section 5.5D. had the Property been sold to a third-party purchaser for the Put-Call 

Value, but in any event not less than an amount that will result in a return in the aggregate of two 

times Capital Contributions (the “Minimum Threshold Sales Price”).  The closing of the 

transaction contemplated herein shall occur no later than ninety (90) days after the election by 

the other Limited Partner. The purchase price shall be payable in cash and not subject to any 

financing contingency.  

C. Notwithstanding anything herein to the contrary, the General Partner shall have the 

right to cause the Property to be sold as of September 30, 2025, or thereafter upon such terms, 

conditions and provisions as the General Partner determines in its sole discretion without the 

consent or approval of any other partner and without the consent or approval of the LP 

Representatives; provided, that the price paid for the Property in such transaction is at least the 

Minimum Threshold Sales Price.  

D. Notwithstanding anything in this Agreement to the contrary, in the event that on or 

after September 30, 2025 the Partnership receives an offer to purchase the Property for less than 

the Minimum Threshold Sales Price from a third party that is not an Affiliate of a Partner, and 

Buligo, ECA or the General Partner approves such offer (collectively, the “Consenting Party”) 

but one or more of the other parties do not approve such offer (collectively, the “Nonconsenting 

Party”), then the Nonconsenting Party (or any one or more of them) shall, for thirty (30) days 

commencing upon its receipt of the written notice from the Consenting Party (the “First Refusal 

Period”) that the Consenting Party wishes to accept such offer and commence the First Refusal 

Period under this Section 5.5D. (the “First Refusal Notice”), have the exclusive first right to 

purchase the Property upon the same terms set forth in such offer with the closing date of such 

purchase to occur within ninety (90) days of the expiration of the First Refusal Period, by 

delivering to the Consenting Party within the First Refusal Period written notice of the 

Nonconsenting Party’s election to purchase the Property (the “Purchase Election Notice”). 

Promptly after the Consenting Party’s receipt of the Purchase Election Notice, the Partnership 

and the Nonconsenting Party shall enter into a purchase and sale agreement for the Property 

which shall contain no due diligence period and no contingency clauses and shall contain the 

same terms set forth in such offer (including, without limitation, the same purchase price and the 

same deposits.  If the Nonconsenting Party fails to respond to the First Refusal Notice during the 

First Refusal Period, the Nonconsenting Party shall be deemed to have elected to not purchase 

the Property. If the Nonconsenting Party does not elect (or is deemed not to elect) to purchase the 

Property or the Nonconsenting Party, after its election to purchase the Property, fails to 

consummate its purchase of the Property within ninety (90) days of the expiration of the First 

Refusal Period, and the Consenting Party still wishes to sell the Property, the Partnership and 

Consenting Party may proceed with the sale of the Property upon the same terms as those set 

forth in the offer identified in the First Refusal Notice.    

E. Notwithstanding the foregoing, no sale or transfer of the Property or Interests in 

the Partnership may occur at any time that such sale or transfer is prohibited by the Loan 

Agreement or any other Loan Document.  

5.6 Removal of General Partner.     
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The General Partner shall be removed from its position as General Partner at the request 

of the Buligo Representative in the event of the occurrence of a GP Removal Event. 

Notwithstanding the foregoing, Lender’s prior written approval to any removal of the General 

Partner shall be required in the event any such removal would trigger adverse consequences 

under any financing documents to which the Partnership is a party and provided further, as a 

condition to any such removal of the General Partner, the General Partner’s affiliates shall be 

released from any applicable liability under any then applicable loan documents, including the 

Guaranty. All legal expenses and costs incurred by Buligo and the General Partner in connection 

with any action involving the enforcement of the provision of this Section 5.6 shall be deemed an 

Operational Expense of the Partnership. In connection with a removal of GP as the General 

Partner, its Interest in the Partnership shall convert to that of a Limited Partner and all amounts 

payable to it pursuant to Section 4.3A(ii)(b) and Section 4.3A(ii)(c) shall be reduced by fifty 

percent (50%). 

ARTICLE VI 

 

INDEMNIFICATION 

6.1 Exculpation and Indemnification.   

A. To the fullest extent permitted by law, no Indemnitee shall be liable to any other 

Partner or the Partnership (and each Partner and the Partnership waive, and agree not to make, 

any such claim against an Indemnitee) due to an act or omission, including due to a mistake of 

fact, negligence or error in judgment, taken, suffered or made by such Indemnitee in connection 

with their activities on behalf of, or their association with, the Partnership, except for any such 

act or omission constituting gross negligence, fraud, willful misfeasance or reckless disregard of 

duties by such Indemnitee (as determined ultimately by a court of competent jurisdiction). 

Furthermore, no Indemnitee shall be liable to the Partnership or any Partner due to the gross 

negligence, fraud, willful misfeasance or reckless disregard of duties of any other person.  An 

Indemnitee may consult with legal counsel, accountants, consultants or other advisors in respect 

of Partnership affairs and shall be fully protected and justified in any action or inaction which is 

taken or omitted in good faith, in reliance upon and in accordance with the opinion or advice of 

such counsel, accountants, consultants or other advisors; provided, that, the selection thereof did 

not constitute gross negligence, fraud, willful misfeasance or reckless disregard of duties.  The 

provisions of this Agreement, to the extent that they restrict the duties and liabilities of an 

Indemnitee otherwise existing at law or in equity are agreed by the Partners to restrict to such 

extent such duties and liabilities of such Indemnitee. 

B. The Partnership shall, to the fullest extent permitted by law, indemnify and hold 

harmless all Indemnitees and former Indemnitees and the Liquidating Trustee (and their 

respective heirs and legal and personal representatives) who was or is a party or is threatened to 

be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, 

criminal, administrative or investigative (including any action by or in the right of the Partnership 

or any Limited Partners), by reason of any actions or omissions or alleged acts or omissions 

arising out of such Person’s activities either on behalf of the Partnership or in furtherance of the 

Interests of the Partnership or arising out of or in connection with the Partnership or as the 

Liquidating Trustee except for any such act or omission constituting gross negligence, fraud, 

willful misfeasance or reckless disregard of duties by such Person, against losses, damages or 
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expenses for which such Person has not otherwise been reimbursed (including attorneys’ fees, 

judgments, fines and amounts paid in settlement) actually and reasonably incurred by such 

Person in connection with such action, suit or proceeding.  An Indemnitee shall obtain the written 

consent of the General Partner prior to entering into any compromise or settlement which would 

result in an obligation of the Partnership to indemnify such Person.  The General Partner may 

have the Partnership purchase, at the Partnership’s expense, insurance to insure the Partnership, 

General Partner or any other Indemnitee or any person indemnified pursuant to this Section 6.1 

against liability in connection with the activities of the Partnership.  Each Indemnitee shall use 

commercially reasonable efforts to seek reimbursement for indemnified expenses from any 

insurance company liable for the applicable losses. 

C. The General Partner may make, execute, record and file on its own behalf and on 

behalf of the Partnership all instruments and other documents (including one or more deed polls 

in favor of categories of Indemnitees or one or more separate indemnification agreements 

between the Partnership and individual Indemnities) that the General Partner deems necessary or 

appropriate in order to extend the benefit of this Agreement to the Indemnities. 

6.2 Indemnification Expenses.   

 Expenses reasonably incurred by an Indemnitee and any person entitled to 

indemnification pursuant to Article VI in defense or settlement of any claim that may be subject 

to a right of indemnification hereunder shall be advanced by the Partnership prior to the final 

disposition thereof upon receipt of an undertaking by or on behalf of the Indemnitee to repay 

such amount to the extent that it shall be determined ultimately that such Indemnitee is not 

entitled to be indemnified hereunder.    

ARTICLE VII 

 

TRANSFERABILITY OF GENERAL PARTNER’S INTEREST   

7.1 Assignment of the General Partner’s Interest.   

The General Partner shall have the right to effect a Transfer of its interest in the 

Partnership to any Affiliate thereof without consent or, if the transferee is not an Affiliate of the 

General Partner, with the consent of a Majority in Interest. The General Partner shall not 

voluntarily withdraw from the Partnership without the consent of a Majority in Interest. 

Whenever all or a fraction of the General Partner’s Interest as a General Partner in the 

Partnership is transferred pursuant to this Article VII, the assignee, purchaser or other transferee 

shall assume the Capital Account of the General Partner (or the appropriate fraction thereof) and 

all corresponding obligations of the General Partner hereunder.  In the event of a Transfer of all 

of the General Partner’s Interest as a General Partner of the Partnership in accordance with this 

Article VII, its assignee or transferee shall be substituted in its place as General Partner of the 

Partnership, and immediately thereafter the General Partner shall withdraw as a General Partner 

of the Partnership. Notwithstanding the foregoing, any such assignment shall be subject to 

Lender’s approval where such approval is required by any applicable Loan Documents. 

ARTICLE VIII 

 

TRANSFERABILITY OF LIMITED PARTNER’S INTEREST   
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8.1 Restrictions on Transfers of Interest.   

A. Except as provided in Section 5.5 herein or in the Loan Agreement, no transfer of 

all or any fraction of a Limited Partner’s Interest may be made without the written consent of the 

General Partner, which may be granted or withheld in its sole reasonable discretion or which may 

otherwise be violative of any loan agreement to which the Partnership is a party or which may 

otherwise cause any acceleration or default of any obligation of the Partnership thereunder or of 

any Guarantor under the Guaranty. 

B. For a period of one (1) year from the Closing, Buligo will not sell, assign, transfer 

or convey all or any fraction of its Interest. 

8.2 Assignees.   

A. The Partnership shall not recognize for any purpose any purported Transfer of all 

or any fraction of the Interest of a Limited Partner unless the provisions of Section 8.1 shall have 

been complied with (or waived by the General Partner) and there shall have been filed with the 

Partnership a dated notice of such Transfer, in form satisfactory to the General Partner, executed 

and acknowledged by both the seller, assignor or transferor and the purchaser, assignee or 

transferee, and such notice (i) contains the acceptance by the purchaser, assignee or transferee of 

all of the terms and provisions of this Agreement, and its agreement to be bound thereby, (ii) 

contains a representation that such Transfer was made in accordance with all applicable laws and 

regulations, (iii) contains a valid power of attorney granted by the purchaser, assignee or 

transferee to the General Partner to execute this Agreement on its behalf, and (iv) is executed as a 

deed.   

B. Unless and until an assignee of an Interest becomes a Substituted Limited Partner, 

such assignee shall not be entitled to participate in any vote or written consent hereunder or under 

the Governing Act with respect to such Interest.   

C. Any Limited Partner which shall Transfer all of its Interest shall cease to be a 

Limited Partner, except that unless and until a Substituted Limited Partner is admitted in place of 

such assigning Limited Partner, such assigning Limited Partner shall not cease to be a Limited 

Partner or cease to have any of the rights or obligations of a Limited Partner hereunder.   

D. Anything herein to the contrary notwithstanding, both the Partnership and the 

General Partner shall be entitled to treat the assignor of the Interest as the absolute owner thereof 

in all respects and shall incur no liability for distributions made in good faith to it, until such time 

as a written assignment that conforms to the requirements of this Article VIII has been received 

by the Partnership and accepted by the General Partner.   

E. A Person who is the assignee of all or any fraction of the Interest of a Limited 

Partner as permitted hereby but does not become a Substituted Limited Partner and who desires 

to make a further Transfer of such Interest, shall be subject to all of the provisions of this Article 

VIII to the same extent and in the same manner as any Limited Partner desiring to make a 

Transfer of its Interest.   

8.3 Substituted Limited Partner.   
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A. Notwithstanding anything to the contrary contained in this Agreement, no Limited 

Partner shall have the right to substitute a purchaser, assignee, transferee, donee, heir, legatee, 

distributee or other recipient of all or any fraction of such Limited Partner’s Interest as a Limited 

Partner, in its place.  Any such purchaser, assignee, transferee, donee, heir, legatee, distributee or 

other recipient of an Interest (whether pursuant to a voluntary or involuntary Transfer) shall be 

admitted to the Partnership as a Substituted Limited Partner only (i) with the consent of the 

General Partner, which consent may be given or withheld in its sole discretion provided that such 

consent shall not be unreasonably withheld in connection with transfers made in accordance with 

the provisions of Section 8.1, (ii) by satisfying the requirements of Section 8.1, upon an 

amendment by the General Partner to its records of Limited Partners maintained and held by the 

General Partner.   

B. Each Substituted Limited Partner, as a condition to its admission as a Limited 

Partner shall execute and acknowledge such instruments, in form and substance satisfactory to 

the General Partner, as the General Partner, reasonably deems necessary or desirable to effectuate 

such admission and to confirm the agreement of the Substituted Limited Partner to be bound by 

all the terms and provisions of this Agreement with respect to the Interest acquired.  All 

reasonable expenses, including attorneys’ fees, not paid by the assignor Limited Partner pursuant 

to Section 8.5 that are incurred by the Partnership shall be borne by such Substituted Limited 

Partner.  The General Partner may, in its sole discretion, withhold from distributions to such 

Substituted Limited Partner such amounts.     

8.4 Transfers During a Fiscal Year.   

In the event of the Transfer of a Limited Partner’s Interest at any time other than the end 

of a Fiscal Year, allocations and distributions pursuant to Article IV shall be divided between the 

transferor and the transferee in any reasonable manner as determined by the General Partner.   

8.5 Fees. 

Any Transferee shall be liable for any and all fees incurred by the Partnership in 

connection with any transfer. 

ARTICLE IX 

 

DISSOLUTION, LIQUIDATION AND TERMINATION OF THE PARTNERSHIP 

9.1 Dissolution and Continuation.   

A. The Partnership shall be dissolved upon the occurrence of any of the following 

events (each, a “Dissolution Event”): 

(i) the disposition by the Partnership of its entire interest in the Property;  

(ii) the assignment of all of the Interests of the General Partner in the 

Partnership (other than in connection with a permitted assignment and substitution under 

Article VII), or the bankruptcy, dissolution, commencement of winding up or the similar 

occurrence of an event of withdrawal of the sole General Partner (each, an “Event of 

Withdrawal”), unless (A) within forty five (45) days after such Event of Withdrawal, 
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Majority in Interest and the Buligo LP Representative agree in writing to continue the 

business of the Partnership and to the appointment, effective as of the date of such Event 

of Withdrawal, of one or more successor general partners (“Successor General Partner”), 

or (B) the Partnership is continued without dissolution in a manner permitted by the 

Governing Act or this Agreement; or 

(iii) as otherwise required by the Governing Act. 

B. Promptly after the occurrence of a Dissolution Event, the General Partner or the 

Liquidating Trustee (as defined in Section 9.2(a)) shall execute and file a notice of dissolution 

with respect to the Partnership pursuant to the Governing Act. The dissolution shall be effective 

as of the date of the filing. The General Partner shall give thirty (30) days' advance notice to the 

Limited Partners prior to its assignment of all of its Interests in the Partnership (other than in 

connection with a permitted assignment and substitution under Article VII).  The General Partner 

shall promptly give notice to the Limited Partners upon the occurrence of any other Event of 

Withdrawal. Upon the occurrence of an Event of Withdrawal or a GP Removal Event, the 

General Partner and its designees and Affiliates shall not be entitled to any further payments of 

the Asset Management Fee.     

9.2 Liquidation.   

A. Upon dissolution of the Partnership, the General Partner or, if (i) there is none or 

(ii) such dissolution occurred pursuant to Section 9.1A.(ii), a Person approved by a Majority in 

Interest to act as a liquidating trustee (the “Liquidating Trustee”), shall wind up the affairs of the 

Partnership and proceed within a reasonable period of time to sell or otherwise liquidate the 

assets of the Partnership and, after paying or making due provision by the setting up of reserves 

for all liabilities to creditors of the Partnership, to distribute the assets among the Limited 

Partners in accordance with the provisions for the making of distributions set forth in this 

Agreement.   

B. Notwithstanding Section 9.2A., in the event that the General Partner or the 

Liquidating Trustee shall, in its absolute discretion, determine a sale or other disposition of part 

or all of the Property would cause undue loss to the Limited Partners or otherwise be impractical, 

the General Partner or the Liquidating Trustee may either defer liquidation of, and withhold from 

distribution for a reasonable time, any such investments or distribute part or all of such 

investments, pro rata, to the Limited Partners in kind; provided, however, that, except as required 

by applicable law, the time during which a distribution is withheld may not extend beyond twenty 

four months from the date of dissolution without the approval of a Majority in Interest and the LP 

Representatives. 

C. Except as may be required by the Governing Act or other applicable law, no 

Limited Partner shall be responsible for restoring any negative balance in its Capital Accounts.   

D. The proceeds from liquidation shall be paid in the following manner:   

(i) the expenses of liquidation (including legal and accounting expenses 

incurred in connection therewith up to and including the date that distribution of the 

Partnership’s assets to the Partners has been completed) and the debts and liabilities of 
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the Partnership, other than debts and liabilities to Limited Partners, shall first be satisfied 

(whether by payment or the making of reasonable provision for payment thereof);   

(ii) provision for reserves as the General Partner or Liquidating Trustee deems 

necessary or desirable; 

(iii) all remaining proceeds shall be paid in the manner prescribed in Section 4.3. 

Notwithstanding the foregoing, all accrued and unpaid Fees provided pursuant to Section 

4.1 shall be paid prior and in preference to any Partner’s receipt of distributions in excess 

of the amounts of the Capital Contributions made thereby. 

E. In any such liquidation, the Partnership may distribute (after payment of the 

Partnership’s obligations) the assets of the Partnership in cash, ratably in kind, or any 

combination thereof as the General Partner or the Liquidating Trustee shall determine.  To the 

extent deemed desirable by the General Partner or the Liquidating Trustee, distributions may be 

made into a liquidating trust or other appropriate entity, and reserves may be established for 

contingencies; provided, however, that the time during which distributions may be withheld by 

such trust or other entity may not extend beyond twenty-four months from the date of dissolution 

without the approval of a Majority in Interest, unless otherwise required by applicable law.  The 

General Partner agrees to use its reasonable efforts not to make an in-kind distribution of assets to 

any Limited Partner if such distribution would result in a violation of applicable law; provided, 

that, the failure of the Partnership to avoid such a distribution as provided in this sentence 

notwithstanding such efforts shall not cause the General Partner to be in violation of this Section 

9.2(e). 

F. When the General Partner or the Liquidating Trustee has complied with the 

foregoing liquidation plan, the General Partner or the Liquidating Trustee, on behalf of all 

Limited Partners, shall execute, acknowledge and cause to be filed an instrument evidencing the 

cancellation of the Certificate with the Secretary of State of the State of Delaware. 

ARTICLE X 

 

ADOPTION OF AMENDMENTS; LIMITATIONS THEREON 

10.1 Amendments.  

Except as otherwise provided in this Agreement, this Agreement may be amended by 

Unanimous Consent; provided, however, that amendments which do not materially adversely 

affect any Limited Partner or the Partnership may be made to this Agreement, from time to time, 

by the General Partner without the consent of any of the Limited Partners, (i) to amend any 

provision of this Agreement which requires any action to be taken by or on behalf of the General 

Partner or the Partnership pursuant to requirements of the Governing Act if the provisions of the 

Governing Act are amended, modified or revoked so that the taking of such action is no longer 

required, (ii) to take such action in light of changing regulatory conditions, as the case may be, 

as is necessary in order to permit the Partnership to continue in existence, (iii) to cure any 

ambiguity, or to correct any clerical mistake or to correct or supplement any immaterial 

provision herein which may be inconsistent with any other provision herein or therein, or correct 

any printing, stenographic or clerical errors or omissions, which shall not be inconsistent with 

the provisions of this Agreement or the status of the Partnership as a limited partnership for tax 



 

29 

purposes, (iv) to change the name of the Partnership (subject to the terms of the Loan 

Agreement), (v) to amend the Register and, subject to the limitations of Section 5.1A(xxi) of 

this Agreement, to give effect to changes in the Ownership Interest of the Partnership and any 

terms applicable to the acceptance of additional capital contributions pursuant to Section 3.5; or 

(vi) to make any change which is for the benefit of, or not adverse to the interests of, the Limited 

Partners. 

10.2 Adoption of Amendments.  

Upon the adoption of any amendment to this Agreement, the amendment shall be executed 

by the General Partner on behalf of all of the Limited Partners by the power of attorney granted 

pursuant to Article XII and, if required, shall be recorded in the proper records of each jurisdiction 

in which recordation is necessary or, in the judgment of the General Partner, advisable for the 

Partnership to conduct business.  Any such duly adopted amendment may be executed by the 

General Partner on behalf of the Limited Partners 

ARTICLE XI 

 

CONSENTS, VOTING AND MEETINGS   

11.1 Method of Giving Consent; Votes in the Partnership.   

A. Any vote or approval required by this Agreement (“Consent”) may be given as 

follows:   

(i) By a written Consent at or prior to the doing of the act or thing for which the 

Consent is solicited; or,   

(ii) By the affirmative vote by the approving Partner to the doing of the act or 

thing for which the Consent is solicited at any meeting called and held to consider the 

doing of such act or thing. 

11.2 Record Dates.   

The General Partner may set in advance a date for determining the Limited Partners 

entitled to notice of and to vote at any meeting or to otherwise provide consents to any matter for 

which consents are solicited under this Agreement.  All record dates shall not be more than 30 

days prior to the date of the meeting or action to which such record date relates.   

11.3 Submissions to Limited Partners.   

The General Partner shall give all of the Limited Partners notice of any proposal or other 

matter required by any provision of this Agreement or by law to be submitted for the 

consideration and approval of the Limited Partners.  Such notice shall include any information 

required by the relevant provisions of this Agreement or by law.  Neither the General Partner, 

nor the Partnership shall, directly or indirectly, pay or cause to be paid any remuneration, fee or 

other consideration to any Limited Partner for or as an inducement to the entering into by such 

Limited Partner of any waiver or amendment of any of the terms and provisions of this 

Agreement or the giving of any Consent, unless such remuneration is concurrently paid on the 



 

30 

same terms, in proportion to their respective Capital Contribution, to all the then Limited 

Partners.   

ARTICLE XII 

 

POWER OF ATTORNEY 

12.1 Power of Attorney.   

A. Each Limited Partner, by its execution as a deed of this Agreement or any other 

agreement incorporating this Agreement by reference, hereby irrevocably makes, constitutes and 

appoints each of the General Partner, any Successor General Partner and the Liquidating Trustee, 

if any, in such capacity as Liquidating Trustee for so long as it acts as such, as its true and lawful 

agent and attorney-in-fact, with full power of substitution and full power and authority in its 

name, place and stead, to make, execute, sign, acknowledge, swear to, record and file (i) this 

Agreement and any amendment to this Agreement which has been duly adopted as herein 

provided; (ii) all certificates and other instruments deemed advisable by the General Partner or 

the Liquidating Trustee to carry out the provisions of this Agreement and applicable law or to 

permit the Partnership to become or to continue as a limited partnership wherein the Limited 

Partners have limited liability in each jurisdiction where the Partnership may be doing business; 

(iii) all instruments that the General Partner or the Liquidating Trustee deems appropriate to 

reflect a change or modification of this Agreement, including, without limitation, the admission 

of Substituted Limited Partners pursuant to the provisions of this Agreement; (iv) all 

conveyances and other instruments or papers deemed advisable by the General Partner or the 

Liquidating Trustee to effect the dissolution and termination of the Partnership (consistent with 

Article IX); (v) all alternative name certificates required (in light of the Partnership’s activities) 

to be filed on behalf of the Partnership; and (vi) all other instruments or papers which may be 

required or permitted by law to be filed on behalf of the Partnership which are not legally 

binding on the Limited Partners in their individual capacity and are necessary to carry out the 

provisions of this Agreement.  Notwithstanding the foregoing or anything contained in this 

Agreement to the contrary, the foregoing power of attorney may not be exercised by the General 

Partner after the occurrence of an event specified in Section 9.1A.(ii).  The foregoing power of 

attorney:   

(i) is deemed to be coupled with an interest, shall be irrevocable and shall 

survive and shall not be affected by the subsequent death, disability or incapacity of any 

Limited Partner; 

(ii) may be exercised by the General Partner or the Liquidating Trustee, as 

appropriate, either by signing separately as attorney-in-fact for each Limited Partner or 

by a single signature of the General Partner or the Liquidating Trustee, as appropriate, 

acting as attorney-in-fact for all of them; and 

(iii) shall survive the delivery of an assignment by a Limited Partner of the 

whole or any fraction of its Interests; except that, where the assignee of the whole of such 

Limited Partner’s Interests has been approved by the General Partner for admission to the 

Partnership as a Substituted Limited Partner, the power of attorney of the assignor shall 

survive the delivery of such assignment for the sole purpose of enabling the General 
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Partner or the Liquidating Trustee, as appropriate, to execute, swear to, acknowledge and 

file any instrument necessary or appropriate to effect such substitution.   

B. Each Limited Partner shall execute and deliver to the General Partner within fifteen 

(15) days after receipt of the General Partner’s request therefor such other instruments as the 

General Partner reasonably deems necessary to carry out the terms of this Agreement.  The 

General Partner shall notify each Limited Partner for which it has exercised a power-of-attorney 

as soon as practicable thereafter.   

ARTICLE XIII 

 

RECORDS AND ACCOUNTING; REPORTS; FISCAL AFFAIRS   

13.1 Records and Accounting.   

A. The General Partner shall (i) maintain, or cause to be maintained, the Register at 

the Partnership's registered office, (ii) set forth, or cause to be set forth, in the Register (A) the 

name, address and Capital Commitment of each Partner, (B) the amount and date of each Capital 

Contribution made by each Partner, and (C) such other information as may be required by the 

Governing Act to be set forth therein, and (iii) update, or cause to be updated, the Register no less 

frequently than within 21 Business Days (within the meaning of the Governing Act) of any 

change in the information required to be set forth therein (or as otherwise may be required by the 

Governing Act).  The Register shall be part of the books and records of the Partnership.  Any 

reference in this Agreement to the Register shall be deemed a reference to the Register as in 

effect from time to time.  Subject to the terms of this Agreement, the General Partner may take 

any action authorized hereunder in respect of the Register without any need to obtain the consent 

of any other Limited Partner.  No update to the Register shall require the consent of any Partner 

affected thereby. 

B. The fiscal year of the Partnership shall be the calendar year; provided, that, the first 

fiscal year of the Partnership shall begin on the date on which the Initial Closing takes place and 

the final fiscal year of the Partnership shall end on the date of its liquidation. 

C. The Partnership shall prepare and present to the Lender: 

(i) quarterly signed and dated rent rolls within thirty (30) days after the end of 

each calendar quarter;  

(ii) quarterly operating statements of the Property detailing the revenues 

received, the expenses incurred and the components of Underwritable Cash Flow before and 

after Debt Service and major capital improvements for the period of calculation and containing 

appropriate year-to-date information, within thirty (30) days after the end of each calendar 

quarter; and 
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(iii) within eighty five (85) days after the close of each fiscal year of Partnership, 

(A), an annual balance sheet, statement of cash flow, profit and loss statement and statement of 

change in financial position on the basis used by the Partnership, consistently applied (each of 

which shall not include any Person other than The Partnership) and (B) an annual operating 

statement of the Property (detailing the revenues received, the expenses incurred and the Gross 

Rents received and twelve (12) months Operating Expenses (the components of Underwritable 

Cash Flow) before and after Debt Service and major capital improvements for the period of 

calculation and containing appropriate year-to-date information); 

(iv)   such other reports as shall be requested by Lender. 

13.2 Tax Information.   

Within ninety (90) days after the end of each fiscal year of the Partnership, the General 

Partner will cause to be delivered to each Person who was a Limited Partner at any time during 

such fiscal year such information, if any, with respect to the Partnership as may be necessary for 

the preparation of such Limited Partner’s income tax returns, including a statement showing each 

Limited Partner’s share of income, gain or loss, expense and credits for such fiscal year for 

income tax purposes. 

13.3 Reports. 

The General Partner shall provide each Limited Partner the monthly, quarterly and annual 

reports provided to the Partnership by the Property Manager within ten (10) days of receipt of 

each such report. In addition, within forty-five (45) days of the end of each quarter, the General 

Partner shall prepare and provide quarterly financial statements and narrative reports with respect 

to the Partnership to the Limited Partners.   

13.4 Annual Operating Budget.   

(a) The Partners, upon execution hereof, have approved the initial budget attached 

hereto as Exhibit C.  On or before September 30th of each calendar year, Property Manager shall 

prepare and deliver to each Partner and the LP Representatives for approval by General Partner 

and LP Representatives an annual operating budget for the following calendar year (each, an 

“Annual Operating Budget”).  General Partner and the LP Representatives shall approve, reject 

or provide changes to the proposed operating budget by October 15th of the year in which the 

proposed budget was submitted.  If changes are provided to the Partnership or the proposed 

budget is rejected by such date, Property Manager shall make such provided changes (or in the 

event of a rejection, prepare a new budget in line with the Partner’s guidance) and resubmit the 

proposed budget to the General Partner and the LP Representatives for approval.  After a 

proposed Annual Operating Budget has been approved by the General Partner and the LP 

Representatives, Partnership shall implement such budget and may incur the expenses and 

obligations therein provided for the applicable calendar year.  If the General Partner and the LP 

Representatives have not approved a proposed annual budget before October 30th of the year in 

which the proposed budget was submitted, the current year’s approved annual budget shall be 

used for the following calendar year. 

(b) For so long as the Loan is in place, the Annual Budget shall be prepared and 

include all items and information required by the Loan Documents. 
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ARTICLE XIV 

 

MISCELLANEOUS   

14.1 Notices.   

(a) Notices hereunder to Partner shall be given at the following address: 

If to the Partnership ECA Buligo Nostrand Partners, LP 

 13115 W. Linebaugh Avenue 

Suite 102 

Tampa, FL 33626 

Attn: Christopher Wild 

Tel: 813.551.3855 

E-mail:  Chris@eastcoastacq.com  

 

With a copy to: Newman Law Group, Ltd 

 106 Jackdaw Alley 

 Media, PA 19063 

 Attn: Janice Newman, Esq. 

 Tel:  484-444-2487 

 E-mail: jnewman@newmanlawgroupltd.com 

 

If to the General Partner: ECA Buligo Nostrand, LLC 

 13115 W. Linebaugh Avenue 

Suite 102 

Tampa, FL 33626 

Attn: Christopher Wild 

Tel: 813.551.3855 

E-mail:  Chris@eastcoastacq.com  

 

With a copy to: Newman Law Group, Ltd 

 106 Jackdaw Alley 

 Media, PA 19063 

 Attn: Janice Newman, Esq. 

 Tel:  484-444-2487 

 E-mail:  jnewman@newmanlawgroupltd.com  

 

If to Buligo Nostrand Place Buligo LP 

 c/o Ferguson Property Group LLC 

 57 W 57th St, , 4th Floor 

 New York, NY 10019 

 Attn: Itay Goren 

 Tel:  +972-3-575-5406 

 Fax: +972-3-575-5410 

 E-Mail: itay@buligo.co.il; rivka@buligo.co.il  

 

 

mailto:Chris@eastcoastacq.com
mailto:jnewman@newmanlawgroupltd.com
mailto:Chris@eastcoastacq.com
mailto:jnewman@newmanlawgroupltd.com
mailto:rivka@buligo.co.il
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With a copy to:  Raveh Haber & Co. Advocates 

 11 Menachem Begin Street, 16th Floor 

 Ramat Gan, Israel 5268104 

 Attn: Miriam Haber 

 Tel: +972-3-717-3010 

 Fax: +972-3-717-3011 

 E-mail: mhaber@rhlawyers.co.il  

 

If to Buligo:   

LP Representative:  Buligo Capital Ltd 

 Smuts 4 

 Tel Aviv, Israel 62009 

 Attn: Itay Goren 

 Tel: +972-3-575-5406 

 Fax: +972-3-575-5410 

 

With a copy to:  Raveh Haber & Co. Advocates 

 11 Menachem Begin Street, 16th Floor 

 Ramat Gan, Israel 5268104 

 Attn: Miriam Haber 

 Tel: +972-3-717-3010 

 Fax: +972-3-717-3011 

 E-mail: mhaber@rhlawyers.co.il  

 

If to ECA:   ECA Nostrand, LLC. 

 13115 W. Linebaugh Avenue 

Suite 102 

Tampa, FL 33626 

Attn: Christopher Wild 

Tel: 813.551.3855 

E-mail:  Chris@eastcoastacq.com  

 

With a copy to:  Newman Law Group, Ltd 

106 Jackdaw Alley 

Media, PA 19063 

Attn: Janice Newman, Esq. 

Tel: 484-444-2487 

E-mail: jnewman@newmanlawgroupltd.com 

If to ECA 

LP Representative:   ECA Nostrand, LLC. 

 13115 W. Linebaugh Avenue 

Suite 102 

Tampa, FL 33626 

Attn: Christopher Wild 

Tel: 813.551.3855 

E-mail:  Chris@eastcoastacq.com  

 

mailto:mhaber@rhlawyers.co.il
mailto:mhaber@rhlawyers.co.il
mailto:Chris@eastcoastacq.com
mailto:jnewman@newmanlawgroupltd.com
mailto:Chris@eastcoastacq.com
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With a copy to:  Newman Law Group, Ltd 

106 Jackdaw Alley 

Media, PA 19063 

Attn: Janice Newman, Esq. 

Tel: 484-444-2487 

E-mail: jnewman@newmanlawgroupltd.com 

(b) Any notice shall be deemed to have been duly given (i) if personally delivered, 

when delivered, (ii) if sent by facsimile on a Business Day, when sent (or, if not sent on a 

Business Day, on the next Business Day) subject to electronic confirmation of transmission, (iii) 

if sent by a nationally recognized overnight courier service guaranteeing next Business Day 

delivery, on the next Business Day after delivery to such service, (iv) if delivered by hand, on the 

date of receipt, (v) if sent by mail, on the fifth (5th) Business Day following the date on which 

the piece of mail containing such communication is posted, and (vi) if sent by electronic mail, 

when sent, subject to the sending of an additional copy of such notice by one of the other 

methods contemplated herein.    

14.2 Governing Law; Separability of Provisions; Jurisdiction.   

(a) All questions concerning the construction, interpretation and validity of this 

Agreement shall be governed by and construed and enforced in accordance with the laws of the 

State of Delaware, without giving effect to any choice or conflict of law provision or rule that 

would cause the application of the laws of any jurisdiction other than the State of Delaware.  Any 

matter or controversy related to this Agreement may be litigated in the state or federal courts 

located in the State of Delaware and each of the parties hereby submits to the jurisdiction of such 

courts. 

(b) It is the desire and intent of the Limited Partners that the provisions of this 

Agreement be enforced to the fullest extent permissible under the laws and public policies 

applied in each jurisdiction in which enforcement is sought.  Accordingly, if any particular 

provision of this Agreement shall be adjudicated by a court of competent jurisdiction to be 

invalid, prohibited or unenforceable for any reason, such provision, as to such jurisdiction, shall 

be ineffective, without invalidating the remaining provisions of this Agreement or affecting the 

validity or enforceability of such provision in any other jurisdiction.  Notwithstanding the 

foregoing, if such provision could be more narrowly drawn so as not to be invalid, prohibited or 

unenforceable in such jurisdiction, it shall, as to such jurisdiction, be so narrowly drawn, without 

invalidating the remaining provisions of this Agreement or affecting the validity or enforceability 

of such provision in any other jurisdiction.   

14.3 Entire Agreement.   

This Agreement sets forth the entire understanding of all parties hereto. 

14.4 Headings, Etc.   

The headings in this Agreement are inserted for convenience of reference only and shall 

not affect the interpretation of this Agreement. Wherever from the context it appears appropriate, 

each term stated in either the singular or the plural shall include the singular and the plural, and 

mailto:jnewman@newmanlawgroupltd.com
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pronouns stated in either the masculine or the neuter gender shall include the masculine, the 

feminine and the neuter. 

14.5 Binding Provisions.   

Subject to Article VII and Article VIII and to the fullest extent permitted by law, the 

covenants and agreements contained herein shall be binding upon and inure to the benefit of the 

heirs, executors, administrators, personal or legal representatives, successors and assigns of the 

respective parties hereto; provided, that, the provisions herein relating to contribution of capital 

to the Partnership are for the benefit of the Limited Partners only, and not for the benefit of any 

third party, except to the extent such Limited Partner has agreed in writing.   

14.6 No Waiver.   

The failure of any Limited Partner to seek redress for violation or to insist on strict 

performance of any covenant or condition of this Agreement shall not prevent a subsequent act 

which would have constituted a violation from having the effect of an original violation.   

14.7 Confidentiality.  

Each Limited Partner will maintain the confidentiality of information which is, to the 

knowledge of such Limited Partner, non-public information regarding the General Partner and 

the Partnership (including information regarding the Property) received by such Limited Partner 

pursuant to this Agreement in accordance with such procedures as it applies generally to 

information of this kind and shall use such non-public information solely in connection with 

monitoring such Limited Partner’s investment in the Partnership or otherwise with respect to 

their Interests except as otherwise required by law; provided, that, the foregoing shall not limit 

the ability of any Limited Partner to furnish any such information to its Affiliates or examiners, 

auditors, inspectors or persons with similar responsibilities or duties, or to an internationally 

recognized industry self-regulatory association, federal or state  regulatory body or federal, state 

or local taxation authority; and provided further, that such Limited Partner shall be liable to the 

Partnership and the General Partner for any such Affiliate’s failure to comply with the foregoing. 

Notwithstanding anything contained herein to the contrary, each Limited Partner and all other 

parties to this transaction are authorized to disclose to any and all Persons, without limitation of 

any kind, the tax treatment and tax structure of this transaction and all information and materials 

of any kind (including opinions or other tax analyses) relating to such tax treatment and tax 

structure to the extent required by the Code. Furthermore, Buligo and ECA shall be entitled to 

disclose any such information to its Limited Partners; provided, that, Buligo and ECA shall 

advise its Limited Partners in writing of the confidentiality of such information. 

14.8 No Right to Partition.   

To the extent permitted by law, and except as otherwise expressly provided in this 

Agreement, the Limited Partners, on behalf of themselves and their shareholders, members, 

partners, heirs, executors, administrators, personal or legal representatives, successors and 

assigns, if any, hereby specifically renounce, waive and forfeit all rights, whether arising under 

contract or statute or by operation of law, to seek, bring or maintain any action in any court of 

law or equity for partition of the Partnership or any asset of the Partnership, or any interest which 
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is considered to be Partnership property, regardless of the manner in which title to any such 

property may be held.  

14.9 Counsel.   

A. Each Partner represents and acknowledges that they were either represented by its 

own separate and independent counsel or had an opportunity to be so represented in connection 

with the execution and delivery of this Agreement. Newman Law Group, Ltd. prepared this 

Agreement on behalf of the Partnership.  Newman Law Group, Ltd. represents ECA and its 

Affiliates and to the extent there is a dispute among the Partners with respect to this Agreement, 

Newman Law Group, Ltd. will be permitted to represent ECA in such dispute.  Each Member 

waives any conflict with respect to Newman Law Group Ltd.’s representation of the Partnership 

or ECA or any of its Affiliates.   

 

B. Raveh Haber & Co, Advocates prepared this Agreement on behalf of Buligo. 

Raveh Haber & Co, Advocates represents Buligo and its Affiliates and to the extent there is a 

dispute among the Partners with respect to this Agreement, Raveh Haber & Co, Advocates will 

be permitted to represent Buligo in such dispute. Each Member waives any conflict with respect 

to Raveh Haber & Co, Advocates’s representation of the Buligo or any of its Affiliates.  

 

14.10 Determinations. 

To the fullest extent permitted by law and notwithstanding any other provision of this 

Agreement or in any other agreement contemplated herein or applicable provisions of law or 

equity or otherwise, whenever in this Agreement the General Partner is permitted or required to 

make a decision in its “good faith” or under another express standard, the General Partner shall 

act under such express standard and shall not be subject to any other or different standard.  If any 

questions should arise with respect to the operation of the Partnership that are not specifically 

provided for in this Agreement or applicable law, or with respect to the interpretation of this 

Agreement, the General Partner is hereby authorized to make a final determination with respect 

to any such question and to interpret this Agreement in good faith, and its determination and 

interpretation so made shall be final and binding on all parties. 

14.11      Counterparts; Facsimile Signatures.   

This Agreement may be executed in several counterparts, each of which shall be deemed an 

original but all of which shall constitute one and the same instrument; provided, that, each such 

counterpart shall be executed by the General Partner.  Facsimile counterpart signatures to this 

Agreement shall be acceptable and binding.  

ARTICLE XV 

 

SPECIAL PURPOSE PROVISIONS 

Notwithstanding anything in this Agreement to the contrary, for so long as the Loan 

remains outstanding, the provisions set forth in the Addendum attached hereto and made a part 

hereof shall be in effect. 

 

[SIGNATURE PAGES TO FOLLOW] 



 

ECA Buligo Nostrand Partners, LP LPA 

Signature Page Partnership 

ECA BULIGO NOSTRAND PARTNERS, LP 

LIMITED PARTNERSHIP AGREEMENT 

 

SIGNATURE PAGE 

 

IN WITNESS WHEREOF, the parties have executed this Limited Partnership 

Agreement on the date first above written.   

 

  

 ECA BULIGO NOSTRAND PARTNERS, LP   

By: ECA BULIGO NOSTRAND LLC 

General Partner 

 

By: ECA NOSTRAND, LLC 

Manager 

  

 

 By:  __________________ 

Christopher Wild 

 Managing Member 

 

 

       

 













 

ECA Buligo Nostrand Partners, LP LPA 

Signature Page Terzi 

ECA BULIGO NOSTRAND PARTNERS, LP 

LIMITED PARTNERSHIP AGREEMENT 

 

SIGNATURE PAGE 

IN WITNESS WHEREOF, the parties have executed this Limited Partnership 

Agreement on the date first above written.   

 

 LIMITED PARTNER:   

 

 

 

 

__________________________________ 

JANICE NEWMAN 

 

 

DocuSign Envelope ID: 85769EEE-3CD4-48D0-9078-6503785BFBC2



 

ECA Buligo Nostrand Partners, LP LPA 

Signature Page GP 

ECA BULIGO NOSTRAND PARTNERS, LP 

LIMITED PARTNERSHIP AGREEMENT 

 

SIGNATURE PAGE 

IN WITNESS WHEREOF, the parties have executed this Limited Partnership 

Agreement on the date first above written.   

 

 LIMITED PARTNER:   

 

 

 

 

__________________________________ 

ESTHER TERZI 



 

 

 

EXHIBIT A  

CAPITAL CONTRIBUTION 

 

 

Name of Partner Capital Contribution Percentage 

Ownership 

Nostrand Place Buligo LP $9,205,000.00     92.05% 

ECA Buligo Nostrand, LLC $     50,000.00         0.50% 

ECA Nostrand, LLC. $   245,000.00             2.45% 

Dove Creek Holdings, LP $     50,000.00 0.50% 

Jacoby Land and Timber Company, LLC $     50,000.00 0.50% 

Stone Eagle Holdings, LLC $   100,000.00 1.00% 

RMD Realty Holdings LLC $   150,000.00 1.50% 

Janice Newman $     50,000.00 0.50% 

Esther Terzi $   100,000.00 1.00% 

TOTAL $10,000,000.00 100.00% 

   



 

 

EXHIBIT B  

LEGAL DESCRIPTION 

 

 

  



 

A-1 

 

LEGAL DESCRIPTION OF LAND 

 

ALL that certain plot, piece or parcel of land situate, lying and being in the Borough of 

Brooklyn, County of Kings, City and State of New York, being bounded and described as 

follows: 

 

BEGINNING at a point at the corner formed by the intersection of the northerly side of Avenue 

Z with the westerly side of Nostrand Avenue; 

 

RUNNING THENCE westerly along the northerly side of Avenue Z, 121 feet; 

 

THENCE northerly parallel with Nostrand Avenue, 100 feet; 

 

THENCE easterly parallel with Avenue Z, 11 feet; 

 

THENCE northerly parallel with Nostrand Avenue, 40 feet; 

 

THENCE easterly parallel with Avenue Z, 5 feet; 

 

THENCE northerly parallel with Nostrand Avenue, 560 feet to the southerly side of Avenue Y; 

 

THENCE easterly along the southerly side of Avenue Y, 105 feet to the westerly side of 

Nostrand Avenue; 

 

THENCE southerly along the westerly side of Nostrand Avenue, 700 feet to the point or place of 

BEGINNING. 

 

 

 

 

 



 

 

EXHIBIT C  

INITIAL BUDGET 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 



 

 

ADDENDUM 

SPECIAL PURPOSE PROVISIONS 

 

I. The Partnership covenants and agrees that: 

A. The Partnership has not and will not: 

1. engage in any business or activity other than the ownership, operation and 

maintenance of the Property, and activities incidental thereto; 

2. acquire or own any assets other than (A) the Property, and (B) such incidental 

Personal Property as may be necessary for the ownership, leasing, maintenance and operation of 

the Property; 

3. incur any Indebtedness, secured or unsecured, direct or contingent (including 

guaranteeing any obligation), other than (A) the Loan, (B) unsecured trade payables and 

operational debt not evidenced by a note and incurred in the ordinary course of business with 

trade creditors, provided any indebtedness incurred pursuant to subclause (B) shall be not more 

than sixty (60) days past due, and/or (C) Permitted Equipment Leases; provided, however, the 

aggregate amount of the indebtedness described in (B) and (C) shall not exceed at any time three 

percent (3%) of the original principal amount of the Debt.  No Indebtedness other than the Debt 

may be secured (subordinate or pari passu) by the Property (other than as expressly permitted in 

the Loan Agreement); 

4. commingle its funds or assets with the funds or assets of any other Person, or 

maintain its assets in such a manner that it will be costly or difficult to segregate, ascertain or 

identify its individual assets from those of any other Person; 

5. use the stationery, invoices or checks of any other Person as its own or fail to 

allocate shared expenses (including, without limitation, shared office space), as and to the extent 

applicable; except that in no event shall the foregoing be deemed to be violated by any notices or 

invoices sent or prepared by Manager or any business services manager ( on The Partnership’s 

behalf as its agent); 

6. fail to maintain a sufficient number of employees in light of its contemplated 

business operations or fail to pay its own liabilities (including, without limitation, salaries of its 

own employees) from its own funds (in each case to the extent there exists sufficient cash flow 

from the Property to do so, and provided that the foregoing shall not require any direct or indirect 

member, partner or shareholder of the Partnership to make any additional capital contributions to 

the Partnership); 

7. fail to (A) hold itself out to the public and identify itself, in each case, as a legal 

entity separate and distinct from any other Person and not as a division or part of any other 

Person, (B) correct any known misunderstanding regarding its separate identity or (C) hold its 

assets and conduct its business solely in its own name, except that business conducted by 

Manager on behalf of the Partnership as its agent pursuant to the Management Agreement or any 

other business services management agreement shall not be deemed a violation of the foregoing; 



 

 

8. fail to materially observe all organizational formalities, or fail to preserve its 

existence as an entity duly organized, validly existing and in good standing (if applicable) under 

the applicable Legal Requirements of the jurisdiction of its organization or formation, or amend, 

modify, terminate or fail to comply with the provisions of its organizational documents with 

respect to the requirements of this Addendum (provided, that, such organizational documents 

may be amended or modified to the extent that, in addition to the satisfaction of the requirements 

related thereto set forth therein, Lender’s prior written consent and, if required by Lender, a 

Rating Agency Confirmation are first obtained); 

9. merge into or consolidate with any Person, or dissolve, terminate, liquidate in 

whole or in part, transfer or otherwise dispose of all or substantially all of its assets or change its 

legal structure; 

10. have any obligation to indemnify any of its officers, directors, managers, 

members, shareholders or partners, as the case may be, unless such obligation is fully 

subordinated to the Debt and will not constitute a claim against the Partnership if cash flow in 

excess of the amount required to pay the Debt is insufficient to pay such obligation; 

11. own any subsidiary, or make any investment in, any Person (other than, with 

respect to any SPE Component Entity, in the Partnership); 

12. fail to file its own tax returns (to the extent the Partnership is required to file any 

such tax returns pursuant to applicable Legal Requirements) or file a consolidated federal income 

tax return with any other Person; 

13. fail to maintain all of its books, records, financial statements and bank accounts 

separate from those of any other Person (including, without limitation, any Affiliates).  The 

Partnership’s assets have not and will not be listed as assets on the financial statement of any 

other Person; provided, however, that the Partnership’s assets may be included in a consolidated 

financial statement of its Affiliates provided that (i) appropriate notation shall be made on such 

consolidated financial statements to indicate the separateness of the Partnership and such 

Affiliates and to indicate that the Partnership’s assets and credit are not available to satisfy the 

debts and other obligations of such Affiliates or any other Person and (ii) such assets shall be 

listed on the Partnership’s own separate balance sheet.  The Partnership has maintained and will 

maintain its books, records, resolutions and agreements as official records; 

14. enter into any contract or agreement with any partner, member, shareholder, 

principal or Affiliate, except, in each case, upon terms and conditions that are intrinsically fair 

and substantially similar to those that would be available on an arm’s-length basis with 

unaffiliated third parties; 

15. assume or guaranty or otherwise become obligated for the debts of any other 

Person, hold itself out to be responsible for, or have its credit available to satisfy the debts or 

obligations of, any other Person, or otherwise pledge its assets for the benefit of any other 

Person; 

16. except as provided in the Loan Documents, have any of its obligations guaranteed 

by any Affiliate; 



 

 

17. make any loans or advances to any Person; 

18. fail to maintain adequate capital for the normal obligations reasonably foreseeable 

in a business of its size and character and in light of its contemplated business operations (to the 

extent there exists sufficient cash flow from the Property to do so, and provided that the 

foregoing shall not require any direct or indirect Partner to make any additional capital 

contributions to the Partnership); 

19. intentionally omitted; 

20. without the prior unanimous written consent of all of its partners, and the prior 

written consent of the Independent Director, (A) file or consent to the filing of any petition, 

either voluntary or involuntary, to take advantage of any Creditors Rights Laws, (B) seek or 

consent to the appointment of a receiver, liquidator or any similar official, (C) take any action 

that might cause the Partnership to become insolvent, (D) make an assignment for the benefit of 

creditors or (E) take any Material Action with respect to the Partnership (provided, that, none of 

the Partners of the Partnership may vote on or otherwise authorize the taking of any of the 

foregoing actions unless, in each case, at least the Independent Director is then serving in such 

capacity in accordance with the terms of the applicable organizational documents and such 

Independent Director has consented to such foregoing action); 

21. acquire obligations or securities of its partners or other Affiliates, as applicable; 

22. permit any Affiliate or constituent party independent access to its bank accounts, 

excluding, however, Manager which may have access thereto as agent of the Partnership under 

the Management Agreement; or 

23. identify the Partners or any Affiliates, as applicable, as a division or part of the 

Partnership. 
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