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ANNEX TO AGREEMENT OF LIMITED PARTNERSHIP 

OF 

REGARD JV HOLDING, LP 

This ANNEX TO AGREEMENT OF LIMITED PARTNERSHIP (this “Annex”) of 

REGARD JV HOLDING, LP (the “Partnership”) is made and entered into as of November 23, 

2022 (the “Effective Date”) by and among (i) REGARD JV GP, INC., a Delaware corporation 

(“General Partner”), in its capacity as the initial General Partner of the Partnership, (ii) REGARD 

HOLDING, LP, a Delaware limited partnership (“Sponsor LP”), in its capacity as a limited partner 

of the Partnership, and (iii) each Person who from time to time becomes bound upon acceptance by 

the general partner of their subscription form and power of attorney duly completed and signed, herein 

represented by their authorized agent (each, a “Subscriber” and, collectively, the “Subscribers”), 

in its capacity as a limited partner of the Partnership (each a “Partner” and collectively as the 

“Partners”). 

WHEREAS, the Partnership was organized as a limited partnership under and pursuant to 

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

from time to time, the “Act”), upon the filing of a Certificate of Limited Partnership with the 

Delaware Secretary of State on May 12, 2022, and is governed by that certain Agreement of 

Limited Partnership of Regard JV Holding, LP effective as of June 30, 2022 (the “Partnership 

Agreement”); and 

WHEREAS, General Partner is seeking capital commitments from investors to purchase 

an interest in the Partnership (the “Offering”);  

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

contained, and for other good and valuable consideration, the receipt and adequacy of which are 

hereby acknowledged, the Partners, intending to be legally bound, do hereby agree as follows: 

1. Reporting Information and Notification 

General Partner will utilize the Realty Mogul online platform (the “Platform”) to provide 

the information to Subscribers as set forth herein. General Partner will provide the Reporting 

Information and/or Notifications, as hereafter defined, in such form, detail, and content as 

reasonably required by RM Technologies, LLC, a California limited liability company (“RM 

Technologies”) to ensure compatibility with the Platform and ongoing administration services to 

Subscribers (the “Administrative Solution”). The obligations under this Section 1 shall be 

contingent upon the availability of the Platform to General Partner; the availability of the Platform 

is the responsibility of RM Technologies and neither General Partner nor the Partnership shall bear 

any responsibility or liability therefor. 

1.1 On a quarterly basis, within 45 days of quarter-end, General Partner will upload to 

the Platform (i) reporting information concerning the Project’s performance, including detailed 

financial statements including, but not limited to balance sheet, income statement, statement of 

cash flows, trailing 12-month income statement, rent roll and leasing updates; and (ii) upon the 



 

2 

 

request of RM Technologies, the mortgage statement, bank reconciliations, general ledger, 

(“Reporting Information”). General Partner will promptly notify investors through the Platform 

of any material developments concerning the Project, including but not limited to any instance 

where distributions are materially less than the amount stated on the previously provided pro 

formas, any material notice from any lender secured by the underlying property of the Project, 

including with respect to any of the loan covenants, any violations of governmental requirements, 

any material litigation, and any bona fide offers to purchase the underlying property of the Project 

(collectively, “Notifications”). When used in the immediately preceding sentence, materiality will 

be determined as is customary under United States securities laws. 

2. Operating Plan and Budget Reporting 

General Partner will upload to the Platform an annual operating plan and budget for the 

Project, presented at least fourteen (14) days prior to the end of every calendar year.  

3. Project Tax Reporting 

General Partner shall make commercially reasonable efforts to provide tax reports to the 

Subscribers, including the Project’s partnership return, within 75 days of the calendar year end. 

General Partner agrees that if investor K-1s are not delivered within 75 days of the calendar year 

end, Project Sponsor will pay liquidated damages to RM Technologies (for the benefit of the 

Subscribers) in the amount of $150 per day for each day tax reports are not delivered within 75 

days of the calendar year end. 

4. Required Disclosure 

The Partnership shall pay to RM Technologies all fees, costs, reimbursements and other 

amounts due as required by that certain Technology Services Agreement dated as of September 

19, 2022, by and among RM Technologies and Sweetwater Cove Property, LLC, a Florida limited 

liability company (the “TSA”), including, without limitation, one-time flat licensing and 

technology solution fees in the amounts of $15,000 plus $1,500 per each prospective investor 

onboarded using the technology solution, as well as an ongoing licensing and administrative 

solution fee of $125 per investor per quarter, for the license to utilize the Platform and any related 

technology, software and supporting services, including administration services, as set forth 

therein. 

None of RM Technologies nor any affiliate are registered as a broker, dealer, investment 

adviser, or funding portal (except with respect to RM Adviser, LLC, which has no involvement in 

the transactions to be consummated hereby or contemplated herein and solely for the purposes 

hereof, shall not be deemed an affiliate or RM Technologies). They do not provide investment 

advice or recommend the purchase of any securities that are the subject of this agreement or the 

General Partner’s offering with respect to the Project. General Partner’s use of the Platform, 

including General Partner’s license to utilize the Platform and any related technology, software 

and supporting services, General Partner’s posting of offering documents and all related 

information on the Platform does not constitute the approval of or endorsement by RM 

Technologies or any of its affiliates of General Partner’s securities offering with respect to the 

Project or signify the suitability thereof in any manner. 
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5. Representations 

General Partner represents to the Subscribers that (i) the existing debt of the Partnership 

pursuant to a loan agreement and related loan documents evidencing a loan from Arbor Realty SR, 

Inc. in the original principal amount of $51,800,000.00 (the “Existing Debt”) is not in default; (ii) 

the Partnership’s consummation of the Offering shall not result in a default pursuant to the Existing 

Debt, and (iii) the fees payable by the Partnership to the General Partner have been reviewed and 

approved by all Partners. 

6. Fees Payable to General Partner 

In connection with the acquisition and ownership of the Project, and in exchange for good 

and valuable consideration, General Partner, or its designee, is entitled to the following fees from 

the Partnership: 

• A one-time acquisition fee of 1.25% of the total purchase price of the Property, payable 

upon consummation of the Offering; 

• Following consummation of the Offering, an ongoing asset management fee in the 

amount of 2.25% of the total revenue from the Project, payable monthly; 

• A construction management fee in the amount of 5% of the costs of any capital projects 

at the Project, payable upon payment of such costs by or on behalf of the Partnership. 

7. Indemnification 

To the fullest extent permissible by applicable law, General Partner agrees to defend, 

indemnify, and hold RM Technologies and its affiliates harmless from any claim, demand, loss, 

damage, liability, or expense, including reasonable attorney fees and costs, however incurred, 

including those incurred at trial, in any bankruptcy proceeding, on appeal, and on any petition for 

review (collectively, “Damages”) to the extent that such Damages result directly or indirectly from 

the use by General Partner (or any affiliate thereof) of the Platform, including the technology, 

software and related services in connection with General Partner’s onboarding of prospective 

investors (the “Technology Solution”), and the Administrative Solution, or any third-party claims 

with respect to the Project. General Partner shall assume the defense of such action, including the 

employment and fees of counsel (reasonably satisfactory to RM Technologies) and payment of 

any related fees and expenses. Notwithstanding the foregoing, General Partner shall not be liable 

for any Damages if caused in whole or in part by the gross negligence, fraud or willful misconduct 

by RM Technologies and/or its affiliates as determined by a court of competent jurisdiction in a 

final non-appealable decision. 

8. Conflicts 

It is the intent of the parties that this Annex not constitute an amendment to the Partnership 

Agreement. However, in the event of any inconsistency or conflict between the terms of this Annex 

and the Partnership Agreement shall be resolved in favor of this Annex.  The Partnership 

Agreement is incorporated herein by reference. 
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9. Confidentiality 

The undersigned hereby agree that the terms of this Annex are confidential, except as 

otherwise required by law or court order, provided that the foregoing shall not restrict any party 

from disclosing this Annex to its officers, directors, employees, agents, legal counsel, accountants, 

other professional advisors, limited partners, members and affiliates, or to prospective or existing 

investors of such person or its affiliates (in each case as to prospective or existing (as applicable) 

investors such disclosure is to be governed by a non-disclosure agreement, confidentiality 

agreement or other analogous document or arrangement).  The provisions of this section shall 

survive the termination of this Annex. 

10. Miscellaneous 

This Annex shall be governed by the laws of the State of Delaware.  This Annex may be 

executed in any number of counterparts (whether original, facsimile, portable document format or 

otherwise) all of which taken together shall constitute one executed original.  Any amendment 

hereto to be effective must be in writing and signed by all parties hereto.  No waiver of any 

provision hereof shall be effective as against any party hereto unless such party has waived such 

terms or provision in writing. This Annex shall be binding upon and shall inure to the benefit of 

the parties and to their respective heirs, executors, personal representatives, successors and assigns.   
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement, as of the 

Effective Date. 

GENERAL PARTNER: 

REGARD JV GP, INC. 

 

By:____________________ 

     Name: Yaakov Frankforter 

     Title: President 

 

SPONSOR LP: 

REGARD HOLDING, LP 

By: REGARD HOLDING JV GP, INC., its general 

partner 

 

By:____________________ 

     Name: Yaakov Frankforter 

     Title: President 

 

 

 

 

 

 

 

 

 

 

 


