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AGREEMENT OF LIMITED PARTNERSHIP 
OF 

REGARD JV HOLDING, LP 

This AGREEMENT OF LIMITED PARTNERSHIP (this “Agreement”) of REGARD JV 
HOLDING, LP (the “Partnership”) is made and entered into as of June 30, 2022 (the “Effective 
Date”) by and among (i) REGARD JV GP, INC., a Delaware corporation (“GP”), in its capacity 
as the initial General Partner (as defined in Section 11.1) of the Partnership, (ii) REGARD 
HOLDING, LP, a Delaware limited partnership (“Sponsor LP”), in its capacity as a limited partner 
of the Partnership, (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 of whom is identified as a Touzi LP on Schedule 1 
attached hereto and incorporated herein (each, a “Touzi LP” and, collectively, the “Touzi LPs”), 
in its capacity as a limited partner of the Partnership,  and (iv) such other persons as shall 
hereinafter become partners of the Partnership by, among other things, executing a counterpart 
signature page to this Agreement (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; 

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 parties hereto, intending to be legally bound, do hereby agree as follows: 

1. Organization 

The General Partner has caused to be formed a limited partnership pursuant to the 
provisions of the Act and all other pertinent laws of the State of Delaware for the purposes and 
upon the terms and conditions described in this Agreement.  The rights and liabilities of the 
Partners shall be as provided in the Act, except as otherwise provided herein.  In the event of any 
inconsistency between any terms and conditions contained in this Agreement and any 
non-mandatory provisions of the Act, the terms and conditions contained in this Agreement shall 
govern. 

2. Name; Purpose; Term 

The name of the Partnership is “Regard JV Holding, LP”.  The purpose of the Partnership 
is to (i) own 99.5% of the limited partnership interests of Regard Property, LP, a Delaware limited 
partnership (“Property Owner”), which, in turn, owns the property located at 8877 Lakes at 610 
Drive, Houston, Texas 77054 (the “Property”), and (iii) indirectly through Property Owner, lease, 
operate, improve, and potentially sell all or portions of the Property all consistent with this 
Agreement, and the then-effective Approved Budget (as defined in Section 10 below) 
(collectively, the “Project”).  The Partnership shall have the power to take all legal and lawful 
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actions that a limited partnership may take under the Act that are consistent with this purpose or 
otherwise permitted by the Act.  The term of the Partnership commenced immediately upon the 
filing of its Certificate of Limited Partnership and shall continue until the Partnership has been 
dissolved and liquidated as provided for in this Agreement and in the Act.  

3. Registered Office and Agent 

The registered office and agent of the Partnership in the State of Delaware initially shall be 
as set forth in the Certificate of Limited Partnership and thereafter as may from time to time be 
designated by the General Partner. 

4. Books and Records 

The Partnership shall maintain all books of accounts necessary to prepare financial 
statements and tax returns.  All books of account shall be maintained at the principal offices of the 
Partnership and shall be open for inspection by any Partner upon reasonable written notice at any 
reasonable time. 

5. Accounting and Tax Matters 

The fiscal year of the Partnership shall commence on January 1 and terminate on 
December 31 (each a “fiscal year”) each year, except the first fiscal year, which commenced on 
the Effective Date, and the final fiscal year, which shall terminate concurrently with the final 
liquidation of the assets of the Partnership.  Unless otherwise determined by the General Partner, 
the Partnership shall maintain its books of account and accounting records on an annual, unaudited 
tax accounting basis consistent with the Partnership’s fiscal year, and the accounts shall readily 
disclose all items that the Partners take into account for income tax purposes.  The General Partner 
shall, in accordance with the terms of this Agreement, cause the Partnership to prepare and file all 
required local, state and federal tax or informational returns. The General Partner shall serve as the 
“partnership representative” in connection with any tax proceeding under the Internal Revenue 
Code of 1986, as amended (the “Code”) and may appoint an individual to act as the ‘designated 
individual’ as defined in Section 301.6223-1(b)(3) of the Treasury Regulations.  The General 
Partner may remove and replace the person appointed as the partnership representative for any 
reason with or without cause.  The Partners, as required under the Code, shall take such action as 
is necessary, appropriate or convenient to effect the designation of the partnership representative. 
Each Partner is bound by the terms and procedures set forth in “Appendix A” attached to this 
Agreement with regard to the tax withholding, payments and procedures relating to tax 
proceedings and related matters as set forth therein. 

6. Capital Contributions and Partner Loans 

6.1 Capital Contributions 

Each Partner has contributed capital to the Partnership (“Capital Contributions”), as initial 
Capital Contributions, as set forth across from the Partner’s name on Schedule 1, and thereafter 
may make Partner Loans to the Partnership in accordance with the terms of this Agreement. 
Without limitation, no Partner shall, upon dissolution of the Partnership or otherwise, be required 
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to restore any deficit in such Partner’s Capital Account.  No Partner shall be entitled to withdraw 
from the Partnership and seek a return of the Partner’s Capital Contributions. 

6.2 Partner Loans 

6.2.1 In General 

If General Partner determines, consistent with this Agreement, that the Partnership 
requires financing in the form of loans from Partners in order to fund (i) emergency expenditures 
reasonably necessary to avoid (x) imminent harm to life, health, or safety, (y) imminent suspension 
to any necessary service, or (z) material damage to property, in each case with respect to the 
Partnership, Property Owner, or any portion of the Project or Property, or (ii) an expense set forth 
in the Approved Budget (in each instance, a “Partner Loan”), then the General Partner shall 
promptly (or in the case of clause (i), on or before the business day following any such 
determination or written notice thereof, as applicable) notify all of the Partners in writing of the 
need for a Partner Loan and such notice shall set forth the amount required and the purpose(s) for 
which the proceeds will be used (the “Loan Notice”).  It is understood and agreed that if General 
Partner determines that any Partner Loan is required, each Partner may then provide its pro-rata 
portion of any such Partner Loan with respect to such initial Loan Notice.  Within twenty days 
following receipt of a Loan Notice, each Partner shall notify the General Partner whether such 
Partner desires to participate in the loan and, if it so elects, shall fund the amount such Partner 
wishes to lend to the Partnership, provided that such amount shall not exceed such Partner’s 
Percentage Interest multiplied by the total loan required.  A Partner who fails to timely respond to 
the Loan Notice or to fund the same shall be deemed to have declined to participate in the Partner 
Loan.  If, within such twenty day period, the total amount required to be funded by the Partners 
has not been fully funded, then the General Partner shall notify the Partners who have timely 
funded their portion of such loan and each such Partner shall, within ten days, notify the General 
Partner whether such Partner desires to lend additional money and thereafter actually fund such 
loan within such ten day period, this time with respect to the amount of the deficiency rather than 
the original loan amount; provided that such amount shall not exceed such Partner’s pro rata 
portion (determined by Percentage Interest, as compared to the other funding Partners) multiplied 
by the total deficiency required to be funded.  This process shall continue at ten-day intervals until 
either the entire Partner Loan is funded, or no Partner wishes to lend toward the remaining 
deficiency.  Notwithstanding anything to the contrary contained herein, the ability to make any 
Partner Loans shall be subject to any restrictions and limitations set forth in any loan documents 
evidencing a loan to the Property Owner which is secured by the Project or any portion thereof (in 
each instance, a “Financing”).  In no event shall any Partner Loan be treated as a Capital 
Contribution hereunder. 
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6.2.2 Terms of Partner Loans 

Subject to applicable laws regarding maximum allowable rates of interest, Partner Loans 
shall bear interest at the rate of fourteen percent (14%) per year, compounding quarterly.  However, 
should the interest rate stated above be in excess of the maximum interest rate allowed by law, the 
interest rate shall be reduced to the maximum interest rate allowed by law.  Such Partner Loans 
shall, at the election of the funding Partners, be evidenced by one or more promissory notes. 

6.2.3 Repayment of Partner Loans 

After payment of (i) current and past due debt service on liabilities of the Partnership other 
than Partner Loans, and (ii) all operating expenses of the Partnership, the Partnership shall pay the 
current and past due debt service on any outstanding Partner Loans before distributing any amounts 
to any Partner as Available Cash.  Such Partner Loans shall be repaid pro rata and pari passu among 
the funding Partners, paying all past due interest on the longest-outstanding Partner Loan first until 
such time as the interest on every Partner Loan has been paid, then all past due principal on the 
longest outstanding Partner Loan first until such time as the principal on every Partner Loan has 
been repaid. 

6.3 No Third-Party Beneficiary 

No creditor or other third party having dealings with the Partnership shall have the right to 
cause any Partner to make a Capital Contribution or loan to the Partnership or to pursue any other 
right or remedy hereunder, it being understood and agreed that the provisions of this Agreement 
shall be solely for the benefit of, and may be enforced solely by, the parties to this Agreement and 
their respective successors and permitted assigns.  None of the rights or obligations of the Partners 
to make Capital Contributions or loans to the Partnership, if any, shall be deemed an asset of the 
Partnership for any purpose by any creditor or other third party, nor may such rights or obligations 
be sold, transferred or assigned by the Partnership, and such rights or obligations may not be 
pledged or encumbered to secure any debt or other obligation of the Partnership or of any of the 
Partners. 

6.4 Partnership Interests and Rights 

The names, type of partner, addresses, Capital Contributions and Percentage Interests of 
the Partners are set forth on Schedule 1 to this Agreement.  Except as otherwise expressly set forth 
in this Agreement or required by the Act, the Limited Partners shall have no voting rights or rights 
to participate in management of the Partnership.  “Limited Partner” means, initially, each of 
Sponsor LP and the Touzi LPs, which are limited partners in the Partnership for purposes of this 
Agreement and the Act.  The Partnership shall be, subject to any limitations set forth in this 
Agreement, managed by the General Partner as set forth in Section 11 hereof.  Schedule 1 may be 
updated by the General Partner (which shall not be deemed an amendment of this Agreement) 
from time to time to reflect, in each instance to the extent occurring in accordance with this 
Agreement, the admission or withdrawal of Partners, any changes in a Partner’s address or the 
receipt of additional Capital Contributions, and any such update will be effective as of the date of 
each event necessitating such update.  The initial persons who are signatories to this Agreement 
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are admitted to the Partnership as Partners.  The relative rights, powers, preferences, duties, 
liabilities and obligations of the Partners shall be as set forth in this Agreement. 

7. Capital Accounts 

A capital account (“Capital Account”) shall be established and maintained for each Partner 
in accordance with Section 704(b) of the Code and Treasury Regulations Section 1.704-
1(b)(2)(iv).  This Agreement shall be interpreted and applied in a manner consistent with Code 
Section 704(b) and the Treasury Regulations promulgated thereunder.  No interest shall be paid 
on the capital of the Partnership or on any subsequent contributions of capital.  The Capital 
Accounts of the Partners shall be increased or decreased to reflect a revaluation of property on the 
Partnership’s books and records, but only in accordance with the rules set forth in Section 8.5 and 
Treasury Regulation 1.704-1(b)(2)(iv)(f).  Following any such revaluation, the Partners’ Capital 
Accounts shall be adjusted in accordance with Treasury Regulations Section 1.704-1(b)(2)(iv)(g) 
for allocations of depreciation, depletion, amortization and gain or loss as computed for book 
purposes with respect to such property. 

8. Allocations of Profits, Losses, Deductions and Credits  

“Profits” or “Losses” for each fiscal year of the Partnership shall mean the net taxable 
income or net taxable loss of the Partnership, as determined in accordance with Code 
Section 703(a) (for this purpose, 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), 
modified to take into account the rules for properly maintaining capital accounts as set forth in 
Treasury Regulations Section 1.704-1(b)(2)(iv).  Profits and Losses of the Partnership shall be 
determined for each fiscal period and shall be credited and charged to the Partners’ Capital 
Accounts as follows: 

8.1 General Allocation of Profits and Losses 

After taking into account any special allocations pursuant to Section 8.2 and subject to any 
limitations contained therein, Profits, Losses and, to the extent necessary, individual items of 
income, gain, loss or deduction, of the Partnership shall be allocated among the Partners in a 
manner such that the Capital Account of each Partner, immediately after making such allocation, 
is, as nearly as possible, equal (proportionately) to the distributions that would be made to such 
Partner if the Partnership were dissolved, its affairs wound up and its assets sold for cash equal to 
their Gross Asset Value (as defined in Section 8.5 below), all Partnership liabilities were satisfied 
(limited with respect to each nonrecourse liability to the adjusted Gross Asset Value of the assets 
securing such liability), and the net assets of the Partnership were distributed in accordance with 
Section 9 to the Partners immediately after making such allocation; provided, however, that in 
calculating such target Capital Account amounts there shall be added back to each Partner’s Capital 
Account its share of partnership minimum gain (as defined in Treasury Regulation Section 1.704-
2(b)(2)), if any, and partner nonrecourse debt minimum gain (as defined in Treasury Regulation 
Section 1.704-2(i)(2)), if any. 
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8.2 Special Allocations 

8.2.1 Minimum Gain Chargeback.  Except as otherwise provided in Treasury 
Regulation Section 1.704-2(f), notwithstanding any other provision of this Agreement, if there is 
a net decrease in partnership minimum gain (as defined in Treasury Regulation Section 1.704-
2(b)(2)) during any year, each Partner shall be specially allocated items of Partnership income and 
gain for such year (and, if necessary, subsequent years) in an amount equal to such Partner’s share 
of the net decrease in partnership minimum gain, determined in accordance with Treasury 
Regulation Section 1.704-2(g).  Allocations pursuant to the previous sentence shall be made in 
proportion to the respective amounts required to be allocated to each Partner pursuant thereto.  The 
items to be so allocated shall be determined in accordance with Treasury Regulation Sections 
1.704-2(f)(6) and 1.704-2(j)(2).  This Section 8.2.1 is intended to comply with the minimum gain 
chargeback requirement in Treasury Regulation Section 1.704-2(f) and shall be interpreted 
consistently therewith. 

8.2.2 Member Minimum Gain Chargeback.  Except as otherwise provided in 
Treasury Regulation Section 1.704-2(i)(4), notwithstanding any other provision of this Section 
8.2, if there is a net decrease in partner nonrecourse debt minimum gain (as defined in Treasury 
Regulation Section 1.704-2(i)(2)) attributable to a partner nonrecourse debt (as defined in Treasury 
Regulation Section 1.704-2(b)(4)) during any year, each Partner who has a share of the partner 
nonrecourse debt minimum gain attributable to such partner nonrecourse debt, determined in 
accordance with Treasury Regulation Section 1.704-2(i)(5), shall be specially allocated items of 
income and gain for such year (and, if necessary, subsequent years) in an amount equal to such 
Partner’s share of the net decrease in partner nonrecourse debt minimum gain attributable to such 
partner nonrecourse debt, determined in accordance with Treasury Regulation Section 1.704-
2(i)(4).  Allocations pursuant to the previous sentence shall be made in proportion to the respective 
amounts required to be allocated to each Partner pursuant thereto.  The items to be so allocated 
shall be determined in accordance with Treasury Regulation Section 1.704-2(i)(4) and 1.704-
2(j)(2).  This Section 8.2.2 is intended to comply with the minimum gain chargeback requirement 
in Treasury Regulation Section 1.704-2(i)(4) and shall be interpreted consistently therewith. 

8.2.3 Qualified Income Offset.  In the event any Partner unexpectedly receives 
any adjustments, allocations, or distributions described in Treasury Regulation Sections 1.704-
1(b)(2)(ii)(d)(4), (d)(5) or (d)(6), items of Partnership income and gain shall be specially allocated 
to each such Partner in an amount and manner sufficient to eliminate, to the extent required by the 
Treasury Regulations, the adjusted Capital Account deficit of such Partner as quickly as possible, 
provided that an allocation pursuant to this Section 8.2.3 shall be made if and only to the extent 
that such Partner would have an adjusted Capital Account deficit after all other allocations 
provided for in this Section 8 have been tentatively made as if this Section 8.2.3 were not a term 
of this Agreement.  This Section 8.2.3 is intended to constitute a “qualified income offset” 
provision as described in Treasury Regulation Section 1.704-1(b)(2)(ii)(d) and shall be interpreted 
consistently therewith. 

8.2.4 Gross Income Allocation.  In the event any Partner has a deficit Capital 
Account at the end of any year that is in excess of the amount such Partner is deemed to be 
obligated to restore pursuant to this Agreement or the penultimate sentences of Treasury 
Regulation Sections 1.704-2(g)(1) and 1.704-2(i)(5), each such Partner shall be specially allocated 
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items of Partnership income and gain in the amount of such excess as quickly as possible, provided 
that an allocation pursuant to this Section 8.2.4 shall be made if and only to the extent that such 
Partner would have a deficit Capital Account in excess of such sum after all other allocations 
provided for in this Section 8.2 have been tentatively made as if this Section 8.2.4 and Section 
8.2.3 hereof were not in the Agreement. 

8.2.5 Nonrecourse Deductions; Member Nonrecourse Deductions.  
Nonrecourse deductions (as defined in Treasury Regulation Sections 1.704-2(b)(1)) shall be 
allocated in any method permitted under such regulation, as determined by the General Partner in 
its reasonable discretion. Any partner nonrecourse deductions (as defined in Treasury Regulation 
Section 1.704-2(i)(l)) for any year shall be specially allocated to the Partner who bears the 
economic risk of loss with respect to the partner nonrecourse debt to which such partner 
nonrecourse deductions are attributable in accordance with Treasury Regulation Section 1.704-
2(i)(1), as determined by the General Partner in its reasonable discretion. 

8.2.6 Limitation on Allocation of Items of Loss or Deduction.  No Partnership 
items of loss or deduction may be allocated to any Partner to the extent such allocation would 
result in an adjusted Capital Account deficit balance for such Partner (for this purpose adding to 
the adjusted Capital Account balance of each Partner any amount such Partner is deemed obligated 
to restore pursuant to the Treasury Regulations).  Any items of loss or deduction that are prohibited 
to be allocated to a Partner under the preceding sentence shall be reallocated among the other 
Partners to whom such limitation does not apply in accordance with their relative Percentage 
Interests.  For purposes of this Agreement, “Percentage Interest” means, with respect to each 
Partner as of any date, the percentage calculated by dividing (a) the amount of all Capital 
Contributions made by such Partner as of such date, by (b) the amount of all Capital Contributions 
made by all the Partners as of such date.  Schedule 1 may be updated by the General Partner (which 
shall not be deemed an amendment of this Agreement) from time to time to reflect any changes to 
the Partners’ respective Percentage Interests. 

8.3 Tax Allocations 

8.3.1 In General.  Except as otherwise provided in this Section 8.3, taxable 
income and loss and all items thereof shall be allocated to the Partners to the greatest extent 
practicable in a manner consistent with the manner set forth in Sections 8.1 and 8.2 hereof and 
Sections 704(b) and (c) of the Code.  Allocations pursuant to this Section 8.3 are solely for federal 
income tax purposes and shall not affect, or in any way be taken into account in computing, any 
Partner’s Capital Account or share of Profits, Losses, other items or distributions pursuant to any 
provision of this Agreement. 

8.3.2 Section 704(c) of the Code.  In accordance with Section 704(c) of the 
Code, income, gain, loss and deduction with respect to any property contributed to the capital of 
the Partnership shall, solely for income tax purposes, be allocated among the Partners so as to take 
account of any variation between the adjusted basis of such property to the Partnership for federal 
income tax purposes and its initial Gross Asset Value, using any reasonable method under Treasury 
Regulation Section 1.704-3 selected by the General Partner in its reasonable discretion; provided 
that no such selection shall be made without the consent of each Partner that would be adversely 
or disproportionately affected thereby and provided that no such election shall have a material 
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effect on the amounts distributable to any Partner, including, but not limited to, amounts to be 
distributed upon complete liquidation of the Partnership’s assets. 

8.3.3 Adjustments Under Section 704(c) of the Code.  In the event the Gross 
Asset Value of any Partnership asset is adjusted pursuant to clause (b) of the definition of “Gross 
Asset Value,” subsequent allocations of income, gain, loss and deduction with respect to such asset 
shall take account of any variation between the adjusted tax basis of such asset and its Gross Asset 
Value in the same manner as under Section 704(c) of the Code using any reasonable method under 
Treasury Regulation Section 1.704-3 selected by the General Partner in its reasonable discretion. 

8.3.4 Decisions Relating to Section 704(c) of the Code and Other Tax Elections.  
The General Partner shall make any elections or other decisions relating to allocations under this 
Section 8.3, including the selection of any allocation method permitted under Treasury Regulation 
Section 1.704-3. 

8.4 Adjustments to Reflect Changes in Interests 

With respect to any year during which any Partner’s interest in the Partnership changes 
(including, but not limited to, the admission of a new Partner or a Transfer), allocations under this 
Section 8 shall be adjusted appropriately to take into account the varying interests of the Partners 
during such period, provided, however, that such allocation shall be made as determined by the 
General Partner in its reasonable discretion and in accordance with a method permissible under 
Section 706 of the Code and the regulations thereunder, and provided, further, that upon the request 
of the transferor of an interest in the Partnership, the Partnership shall use the “interim closing of 
the books” method permitted under Code Section 706. 

8.5 Gross Asset Value Defined 

“Gross Asset Value” shall be determined as follows: 

(a) The Gross Asset Value of any property contributed by a Partner to the 
Partnership initially shall be the gross fair market value of the property, as determined by the 
General Partner in its reasonable discretion and in good faith based on such factors as the General 
Partner, in the exercise of its reasonable business judgment, considers relevant. 

(b) The Gross Asset Value of all Partnership property shall be adjusted in 
accordance with Treasury Regulation Section 1.704-l(b)(2)(iv)(f), if the General Partner 
determines to apply such regulation in the circumstances under which it is permitted; provided that 
for the avoidance of doubt, if more than a de minimis amount of any property is distributed to a 
Partner, the Gross Asset Value of such property shall be adjusted to equal the gross fair market 
value of such property immediately before such distribution, as determined by the General Partner 
in its reasonable discretion and in good faith based on such factors as the General Partner, in the 
exercise of its reasonable business judgment, considers relevant. 

(c) The Gross Asset Values of Partnership property shall be increased (or 
decreased) to reflect any adjustments to the adjusted basis of such property pursuant to §734(b) or 
§743(b) of the Code, but only to the extent that such adjustments are taken into account in 
determining Capital Accounts pursuant to Regulation §1.704-l(b)(2)(iv)(m); provided that Gross 
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Asset Values shall not be adjusted pursuant to this Subparagraph (c) to the extent that the General 
Partner reasonably determines that an adjustment pursuant to Subparagraph (b) is necessary, 
appropriate or advisable in connection with a transaction that would otherwise result in an 
adjustment pursuant to this subparagraph (c). 

(d) The Gross Asset Value of Partnership property shall be adjusted at such 
other times as the General Partner shall reasonably determine necessary, appropriate or advisable 
in order to comply with Treasury Regulation Sections 1.704-l(b) and 1.704-2. 

(e) The Gross Asset Value of an asset shall be adjusted by any appropriate 
depreciation taken into account with respect to such asset for purposes of computing Profits and 
Losses. 

9. Distributions of Available Cash; Source of Funds; Fees and Expenses 

9.1 At least quarterly, or at such other times as the General Partner determines, all 
Available Cash (as defined below) shall be distributed to the Partners by ACH or wire transfer as 
follows, subject in all cases to Section 6.2.3 and Section 9.5: 

9.1.1 First, to each Partner pro rata based on each Partner’s Percentage Interest, 
until the total amount of distributions received by each Partner pursuant to this Section 9.1.1 equals 
an amount needed to provide each Partner with an aggregate, cumulative, preferred return of 8% 
per annum, on all initial Capital Contributions made by that Partner to the Partnership, but only to 
the extent such initial Capital Contributions are not returned pursuant to Section 9.1.2;  

9.1.2 Second, to all Partners pro rata based on each Partner’s Percentage 
Interest, until the total amount of distributions received by each Partner pursuant to this Section 
9.1.2 is sufficient to return all Capital Contributions made by that Partner to the Partnership; 

9.1.3 Third, 70% of any remaining Available Cash that would otherwise be 
distributable to the Partners based on their Percentage Interest will be distributed to the Partners 
pro rata based on their relative Percentage Interests, and the remaining 30% of Available Cash will 
be distributed to the General Partner or its designee, as may be designated by General Partner. 

9.2 Notwithstanding Section 9.1 above, the General Partner shall use commercially 
reasonable efforts to timely distribute to each Partner cash in an amount equal to that Partner’s 
share of the Partnership’s taxable income for the prior fiscal year multiplied by the sum of the 
maximum federal and state income tax rates provided for individuals under the Code and the 
applicable state income tax code (for purposes of this Section 9.2, assuming the State of New York 
or such other state as the General Partner may determine), respectively, it being understood that 
distributions shall always adhere to the distribution priorities set forth in Section 9.1. For purposes 
of determining the amount to be distributed to each Partner pursuant to this Section 9.2, 
distributions made in the prior fiscal year pursuant to Section 9.1 shall be treated as made pursuant 
to this Section 9.2. 

9.3 “Available Cash” for any applicable period shall mean the amount (if any), as 
reasonably determined from time to time by the General Partner, by which the gross cash receipts 
of the Partnership from all sources, including distributions the Partnership receives from the 
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Property Owner of net operating income of the Property or Project and the proceeds of any sale or 
refinance of all or any part of the Property, exceed any and all expenses and costs incurred by the 
Partnership or Property Owner and the amounts required to provide for the future needs of the 
business of the Partnership or Subsidiaries and to establish and fund reasonable reserves against 
future costs and liabilities, all as reasonably determined by the General Partner in accordance with 
the Approved Budget.  The Partnership’s gross receipts shall not include any Capital Contributions 
or Partner Loans. The Partnership’s expenses and costs will include, without limitation, the 
Partnership’s and each Subsidiary’s organizational costs, tax preparation, CPA fees, legal fees, 
payment of principal and interest on any Partner Loans, loan origination and/or other fees 
associated with any borrowings by the Property Owner or Partnership, due diligence expenses 
(including travel and accommodations associated with inspections of the Property prior and 
subsequent to closing of the senior loan on the Property (“Closing”)), and any and all other 
expenses associated with the operation and purpose of the Partnership or the Property Owner and 
the acquisition and management of the Property and the Project, and all other out of pocket 
expenses incurred by the Property Owner or Partnership consistent with an Approved Budget, 
including, without limitation, the following fees and other amounts to be paid by the Partnership 
or the Property Owner: 

9.3.1 Following Closing, a property management fee, in an amount equal to the 
greater of:  (A) Ten Thousand Dollars ($10,000) and (B) two and one-quarter percent (2.25%) of 
Gross Rental Receipts (as defined in the PMA), payable to GREP TEXAS, LLC, a Delaware 
limited liability company (“Manager”), in any case solely as set forth in that certain Management 
and Leasing Agreement, dated as of the date hereof, by and between Property Owner, as owner, 
and Manager, as property manager (as may be amended, restated, supplemented and/or otherwise 
modified in accordance with the terms of this Agreement, the “PMA”). 

9.4 Fees.  In addition to Section 9.3 above, the General Partner and its respective 
Affiliates are entitled to receive such fees or other similar compensation from the Partnership or 
the Property Owner for their services in connection with the management of the Partnership and/or 
the Subsidiaries, in each case as agreed among the Partners in writing. 

9.5 Clawback.  Notwithstanding anything to the contrary in this Agreement, if, at any 
point in time, the total of all distributions since the formation of the Partnership have not, on an 
aggregate basis, been made in the order of the priorities set forth in Section 9.1 (after taking into 
account the last paragraph of Section 9.1, if applicable, solely with respect to distributions made 
after the removal of the General Partner and not retroactively), then (i) each of the Partners, as 
applicable, shall, on demand, return to the Partnership prior distributions made to such Partner that 
are in excess of the distributions that such Partner would have received (as of such point in time) 
if the total of all distributions since the formation of the Partnership were, on an aggregate basis, 
made in the order of the priorities set forth in this Section 9.1 (after taking into account the last 
paragraph of Section 9.1, if applicable, solely with respect to distributions made after the removal 
of the General Partner and not retroactively), and (ii) the amount so returned shall be promptly 
distributed to the other Partner(s), as applicable.  

9.6 Offset.  A Partner may cause the Partnership to offset against any distribution to be 
made or fee to be paid to a Partner (the “Offset Partner”) or any Affiliate thereof all amounts 
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owing to the Partnership, any Subsidiary or another Partner by any such Offset Partner or its 
Affiliate. 

10. Planning and Budgeting Process. 

10.1 An operating budget for the Property through December 31, 2022 (the “Initial 
Budget”), has been approved by the General Partner and is attached to this Agreement as Exhibit 
A.  Each of (i) the Initial Budget, (ii) any budget prepared and adopted pursuant to the PMA (taking 
into account the terms of this Agreement) and (iii) any annual operating budget for the Partnership, 
Property Owner, and the Property prepared by the General Partner for a given fiscal year shall be 
collectively referred to as an “Approved Budget.”  The Partners acknowledge and agree that the 
fees and expenses expressly set forth in Section 9.3 are approved and incorporated into the Initial 
Budget to the extent such items relate to the Property Owner’s or the Partnership’s operations.  
Any adoption, revisions or updates to any Approved Budget (whether pursuant to the PMA or this 
Agreement) shall be approved in writing by General Partner. 

10.2 Manager, in its role as property manager pursuant to the PMA, shall prepare the 
budgets set forth in the PMA, and any such budget shall, subject to the terms hereof, constitute an 
Approved Budget.  If either (i) no property management agreement is in effect with respect to the 
Property or (ii) there is no effective Approved Budget” under the PMA (a “Budget Need Event”), 
then the General Partner shall, promptly following any such event, prepare for the Partnership a 
proposed operating budget for the Partnership, Property Owner, and Property for such fiscal year 
(containing such detail as reasonably requested by the lender of any Financing).   

11. Management Duties and Restrictions 

11.1 General Partner 

The Partnership shall be managed by its general partner (the “General Partner”) and the 
Partnership’s initial General Partner shall be GP.  The General Partner is the sole general partner 
in the Partnership for purposes of this Agreement and the Act. 

11.2 Management of Partnership; Authority 

Except as provided herein and subject to the terms hereof, the General Partner shall, acting 
alone, have full and complete authority, power and discretion (and is hereby required) to manage 
and control the business, affairs and properties of the Partnership consistent with, in all cases, this 
Agreement and any then Approved Budget, including (i) any decisions or actions of the 
Partnership in its role as sole limited partner of Property Owner, (ii) to make all decisions regarding 
those matters, (iii) to execute any contracts or other instruments on behalf of the Partnership and 
(iv) to perform any and all other acts or activities customary or incidental to the management of 
the Partnership’s business (in each instance in accordance with this Agreement and Approved 
Budget).  The General Partner shall perform all of its responsibilities and obligations under this 
Agreement, including overseeing and managing the Project and the Property, with reasonable 
diligence in a manner consistent with industry standards for properties and projects similar to the 
Project and the Property in location, nature, size and scope. 
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11.3 No Partner shall take any action, or fail to take any action, that could impair the 
limited liability status of the Limited Partners and it is understood and agreed that GP is the sole 
general partner in the Partnership for purposes of this Agreement and the Act and in no event is 
any Limited Partner intended to be a general partner in the Partnership for purposes of this 
Agreement or the Act (and no Limited Partner shall have any right or authority to hold itself out 
to any person who transacts business with the Partnership or Property Owner as a general partner 
in the Partnership). 

11.4 The General Partner will promptly notify the Partners if the General Partner 
receives any notice of litigation or any similar proceeding (including administrative proceedings 
and those related to eminent domain but excluding ordinary course landlord-tenant and contractor 
disputes), material violation of law, loan default, late payment, or any other material default under 
any other agreement affecting or related to the Partnership, Property Owner, the Property, or the 
Project.  The General Partner will promptly notify the Partners of any material fire, flood, major 
vandalism or similar losses or casualty at the Property. 

11.5 Officers.  The General Partner may designate one or more individuals as officers 
or agents of the Partnership, who may but need not have titles, and shall exercise and perform such 
powers and duties as shall be assigned and delegated to them from time to time by the General 
Partner.  Any such officer or agent may be removed by the decision of the General Partner at any 
time, with or without cause.  Each such person shall hold office until his or her successor is elected 
and qualified, unless earlier removed in accordance herewith.  Any such person appointed by 
General Partner shall not be granted any powers or duties which the General Partner is not 
unilaterally permitted to take hereunder. 

12. Limitation of Liabilities; Exculpation; Indemnification 

12.1 Limitation of Liabilities. 

12.1.1 Subject to Section 12.1.2 below, each Partner’s liability to the Partnership, 
to any other Partner or to any other third party shall be limited to the maximum extent permitted 
by law.  A Limited Partner shall not be personally liable for any indebtedness, liability or obligation 
of the Partnership, except that such Limited Partner shall remain liable for the payment of its 
Capital Contribution and as expressly set forth in this Agreement, or any non-waivable provision 
of the Act or any other applicable law.  No Partner shall take any action so as to cause the 
Partnership to be classified for federal income tax purposes as an association taxable as a 
corporation and not as a partnership.  The provisions of this Agreement, to the extent that they 
restrict or reduce the duties and/or liabilities of a Partner otherwise existing at law or in equity 
(including under the Act), shall replace the other duties and liabilities of such Partner.  Each Partner 
shall defend, indemnify and hold harmless the Partnership and the other Partners from and against 
any and all damage, loss, liability or expense, including reasonable attorneys’ fees, as and when 
incurred, to the extent attributable to such indemnifying Partner’s (or its Affiliate’s) material 
misrepresentation, material violation of law, gross negligence, malfeasance, fraud, bad faith, theft, 
misappropriation of funds, willful misconduct, willful breach of any provision of this Agreement 
or the taking by such Partner of any action that is beyond the scope of such Partner’s authority 
under this Agreement (any of the foregoing, “Disabling Conduct”).  To the fullest extent permitted 
by law, including Section 17-1101(f) of the Act, each Partner hereby irrevocably disclaims and 
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waives any fiduciary duty owed to it by any Limited Partner; provided, however, the foregoing 
shall not eliminate the implied contractual covenant of good faith and fair dealing. 

12.1.2 A Partner that rightfully receives the return of any portion of a Capital 
Contribution is liable to the Partnership only to the extent now or hereafter provided by any 
non-waivable provision of the Act.  A Partner that receives a distribution made by the Partnership 
in violation of this Agreement or made when the Partnership’s liabilities exceed its assets (after 
giving effect to such distribution) shall be liable to the Partnership for the amount of such 
distribution.  Except as expressly provided in this Agreement, no Limited Partner is an agent of 
the Partnership solely by virtue of being a Partner, and no Limited Partner has (or shall hold itself 
out as having) authority to sign, act for or bind the Partnership solely by virtue of being a Partner, 
all of such powers being vested in the General Partner (as set forth herein).  Any Limited Partner 
that executes any document or instrument or otherwise takes any action to bind the Partnership in 
violation of this Section 12.1.2 shall be solely responsible for, and shall indemnify, defend and 
hold harmless the Partnership and each other Partner against, any damage, loss, liability, or 
expense, including reasonable attorneys’ fees, as and when incurred, that the Partnership, or such 
other Partner, as the case may be, may at any time become subject to or liable for by reason of the 
actions specified above.  The provisions of this Section 12.1.2 shall survive the termination of this 
Agreement. 

12.2 Indemnification by Partnership. 

12.2.1 The Partnership shall indemnify and hold harmless each Partner and their 
respective officers, members, directors, shareholders, employees, Affiliates and agents 
(collectively, “Covered Persons”) to the full extent permitted by the Act and other applicable law, 
solely from the assets from the Partnership, from and against any and all losses, claims, demands, 
costs, damages, liabilities, expenses of any nature (including attorneys’ fees and disbursements), 
judgments, fines, settlements and other amounts sustained by or imposed upon a Covered Person 
arising from, or in connection with, the performance of any action by such Covered Person for or 
on behalf of the Partnership or Property Owner; but this indemnity shall not be applicable to the 
extent resulting from the Disabling Conduct of such Covered Person.  Notwithstanding the 
foregoing, solely as to a Guaranty, the Partnership shall indemnify each guarantor for any amount 
required to be paid under any Guaranty made by such guarantor for the benefit of a lender in 
connection with the Financing entered into as of the date hereof, unless such liability is the result 
of the Disabling Conduct of such guarantor or Affiliate thereof. 

13. Transfers of Interests. 

13.1 Prohibition on Transfers Generally.  Except as otherwise set forth in this 
Agreement, including through “Permitted Transfers,” as defined below, no Partner may sell, 
assign, transfer, encumber or otherwise dispose (“Transfer”) of its direct or indirect interest in the 
Partnership, or withdraw from the Partnership, without the prior written consent of the General 
Partner, which consent may be withheld in General Partner’s sole and absolute discretion.  Upon 
a direct Transfer in accordance with this Agreement, and the transferee’s written joinder to this 
Agreement pursuant to the terms hereof and assumption of obligations under this Agreement by 
the transferee, the transferee shall be admitted as a Partner in addition to or in substitution for the 
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transferor Partner, as the case may be.  Transfers in violation of this Agreement shall be null and 
void.  For purposes of this Agreement: 

13.1.1 The term “Permitted Transfer” shall mean transfers of any direct or 
indirect interest of a Limited Partner to an Affiliate thereof, so long as an Event of Default is not 
triggered in connection with any such Transfer.  Notwithstanding anything herein to the contrary, 
any Transfer which is not a Permitted Transfer (including any direct Transfer) shall require the 
prior written consent of General Partner. 

13.1.2 The term “Affiliate” shall mean, when used with reference to a specified 
Person any Person that directly or indirectly through one or more intermediaries Controls or is 
Controlled by or is under common Control with the specified Person.  For the avoidance doubt, 
the Partnership and the Property Owner, and any general partner thereof, shall not be deemed to 
be Affiliates of any Partner for purposes of this Agreement.  The term “Control” (including its 
correlative meanings, “Controlled by,” “Controlling” and “under common Control with”) means 
possession, directly or indirectly, of the power to direct or cause the direction of management or 
policies (whether, in any case, through any of ownership of securities or partnership or other 
ownership interests, voting control, by contract or otherwise).  The term “Person” means any 
individual and any partnership, company, corporation, joint venture, trust, business trust, 
cooperative, association, limited liability company and other entity and the heirs, executors, 
administrators, successors and assigns thereof. 

13.2 Transfers in Compliance with Law; Substitution of Transferee. 

Notwithstanding any other provision of this Agreement, each Partner agrees that it will not 
Transfer any of its direct interests in the Partnership unless and until the following conditions are 
satisfied (assuming compliance with all other applicable provisions of this Agreement): 

13.2.1 The transferor and transferee will furnish the Partnership with the 
transferee’s taxpayer identification number, and any other information necessary to permit the 
Partnership to file all required federal and state tax returns and other legally required information 
statements or returns.  Without limiting the generality of the foregoing, the Partnership will not be 
required to make any distribution otherwise provided for in this Agreement with respect to any 
transferred or assigned interests until it has received such information. 

13.2.2 Either:  (i) such interests will be registered under the Securities Act of 
1933, as amended, and any applicable state securities laws, or (ii) the transferor will provide, upon 
the Partnership’s reasonable request, an opinion of counsel, which opinion and counsel will be 
reasonably satisfactory to the Partnership, to the effect that such Transfer will be exempt from all 
applicable registration requirements and that such Transfer will not violate any applicable law 
regulating the transfer of securities. 

13.2.3 The transferor may grant to any transferee of interests in the Partnership, 
the right to become a substitute Partner, with respect to the interests transferred; provided, 
however, that the transferee will not become a substitute Partner unless and until the admission of 
the transferee is consented to in advance in writing by the General Partner, which consent will not 
be unreasonably withheld, conditioned or delayed (subject to compliance with the terms hereof). 
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13.2.4 Prompt notice shall be given to the Partnership and each Partner by the 
transferor of any Transfer (whether or not to a permitted transferee) of any direct interests in the 
Partnership.  Prior to consummation of any Transfer by any Partner of any of its interests in the 
Partnership, such party shall cause the transferee thereof to execute and deliver to the Partnership 
a written undertaking to be bound to the terms and conditions of this Agreement in such form as 
approved in writing by the General Partner. 

13.2.5 Transferees of all or part of a Limited Partner’s direct interest in the 
Partnership shall be deemed Limited Partners and Transferees of all of a General Partner’s interest 
in the Partnership shall be deemed General Partners.  Notwithstanding anything to the contrary in 
this Agreement, no General Partner shall be permitted to directly Transfer less than all of its 
interest in the Partnership. 

13.3 Prohibited Transfer. 

13.3.1 Any Transfer or purported Transfer of any direct or indirect interest in the 
Partnership that is not otherwise made pursuant to, and in full compliance of, this Section 13 will 
be null and void and of no effect whatsoever (a “Prohibited Transfer”). 

13.3.2 Any Prohibited Transfer or attempted Prohibited Transfer shall cause the 
parties engaging or attempting to engage in such Prohibited Transfer or purported Prohibited 
Transfer to be liable to indemnify and hold harmless the Partnership and the other Partners from 
all costs, liability, and damage that any of such indemnified persons may incur (including, without 
limitation, incremental tax liability and attorneys’ fees and expenses) as a result of such Prohibited 
Transfer or purported Prohibited Transfer and efforts to enforce the indemnity granted hereby. 

13.3.3 Notwithstanding any provision of this Agreement to the contrary, a 
Partner may not Transfer all or any part of its interest in the Partnership or any direct or indirect 
interest in that Partner if such Transfer (i) would jeopardize the status of the Partnership as a 
partnership for U.S. federal income tax purposes, (ii) would violate, or would cause the Partnership 
or Property Owner to violate, any applicable law or regulation, including any applicable federal or 
state securities laws, (iii) would violate or would cause the Partnership or Property Owner to 
violate any document or instrument evidencing indebtedness of the Partnership secured by the 
Property, or (iv) would require the Partnership to be registered as an investment company under 
the Investment Company Act of 1940, as amended, or any rules or regulations promulgated 
thereunder. 

13.4 Documentation 

Any new Partner, whether admitted in connection with an issuance of a partnership interest 
or otherwise, must sign a counterpart signature page to this Agreement, agreeing for the Partners’ 
benefit to be bound by this Agreement to the same extent as if the new Partner had been an original 
party to this Agreement as a Partner.  The new Partner must take all actions and execute all 
instruments required by the General Partner for the sale or transfer of interests in the Partnership 
to comply with any applicable federal or state laws and regulations relating to the sale or transfer 
of such interests. 
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14. Dissolution 

The Partnership shall continue unless dissolved upon the decision by the General Partner, 
or by operation of law. 

15. Winding Up 

In the event the Partnership is dissolved, the Partnership’s affairs shall be wound up as 
expeditiously as possible, the assets of the Partnership sold or distributed and the Partnership 
terminated.  The winding up of the Partnership’s affairs and the liquidation and distribution of its 
assets shall be conducted by such person as the General Partner shall appoint (the “Liquidator”), 
who is authorized to do any and all acts and things authorized by law to effect such liquidation and 
distribution of the Partnership’s assets.  The Partnership’s assets shall be used first to pay or 
provide for the payment of all of the Partnership’s debts and outstanding expenses (including those 
to the Partners and the repayment of Partner Loans) or funding any reserves as determined 
appropriate by the Liquidator in its sole discretion, with the balance being distributed to the 
Partners in accordance with Section 9.  The Partnership’s assets may be sold or such assets as are 
in excess of the amount required to meet all of the Partnership’s liabilities to third persons may be 
distributed in kind to the Partners (with the consent of the General Partner).  If any assets of the 
Partnership are to be distributed in kind, such assets shall be valued and shall be deemed sold at 
their fair market value and any gain or loss deemed realized shall be allocated to the Capital 
Accounts of the Partners pursuant to Section 8 of this Agreement as if such gain or loss had actually 
been fully realized in the winding up taxable period. 

16. Tax Reporting and Accounting  

16.1 The General Partner shall use commercially reasonable efforts to cause a Schedule 
K-1 to be provided to each Partner no later than April 15 of each year. 

16.2 The General Partner shall use commercially reasonable efforts to cause monthly 
and quarterly financial statements and rent rolls to be made available to Partners within 30 days of 
the end of each calendar month and quarter. 

16.3 The General Partner shall use commercially reasonable efforts to cause annual 
financial statements with respect to the most recent fiscal year to be made available to the Partners 
no later than April 15 of each subsequent year. 

16.4 The General Partner will use accrual accounting for the Project, including as needed 
to accrue large, periodic expenses (for example, property taxes, insurance, capital expenditures, 
tenant improvements, etc.). 

16.5 The General Partner shall use commercially reasonable efforts to cause to be 
delivered any other reports or information that a Limited Partner may from time to time reasonably 
request. 
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17. Miscellaneous and Administrative Provisions 

17.1 Governing Law, Venue, and Jurisdiction. 

The parties intend that this Agreement shall be governed by and construed and enforced in 
accordance with the laws of the state of Delaware applicable to contracts made and to be wholly 
performed in Delaware by persons domiciled in Delaware without reference to rules governing 
conflicts of law.  Any legal suit, action or proceeding arising out of or relating to this Agreement 
shall be instituted in the federal courts sitting in the Southern District of Florida or the courts of 
the State of Florida, County of Miami-Dade, and each party irrevocably submits to the exclusive 
jurisdiction of such courts in any such suit, action or proceeding.  The parties irrevocably and 
unconditionally waive any objection to the laying of venue of any suit, action or proceeding in 
such courts and irrevocably waive and agree not to plead or claim in any such court that any such 
suit, action or proceeding brought in any such court has been brought in an inconvenient forum. 

17.2 Amendments 

Subject to the terms hereof, this Agreement may be amended only by an instrument in 
writing signed by General Partner. Notwithstanding the foregoing, any amendment to any 
Partner’s rights under this Agreement that would have a material and disproportionate adverse 
effect on any right of a particular Partner granted hereunder shall not be effective against such 
Partner without the consent of such Partner. 

17.3 Notices 

All notices, requests, demands, consents, approvals, declarations and other 
communications required by this Agreement shall be in writing to the applicable Partners at their 
address set forth on Schedule 1 hereto and shall be deemed delivered (a) if given by electronic 
mail, when transmitted and the appropriate electronic confirmation received, (b) if given by 
first-class air mail (certified and return-receipt requested), when delivered, and (c) if given by an 
internationally recognized same day or overnight courier, when received or personally delivered, 
in each case, to the address of a Partner as contained on the books of the Partnership, with a copy 
to the Partnership to its registered office or at such other address as may have otherwise been 
specified by written notice.  All notices given in accordance with this Agreement shall be effective 
upon delivery at the address of the addressee or, in the case of delivery by email, when sent.  By 
giving written notice thereof, each Partner shall have the right from time to time to change its 
address pursuant hereto. 

17.4 Parties Bound. 

This Agreement shall be binding upon and inure to the benefit of the parties hereto and 
their respective successors and permitted assigns. 

17.5 Entire Agreement. 

This Agreement contains the entire understanding among the parties and supersedes any 
other or prior understandings or written or oral agreements among the parties with respect to the 
subject matter hereof. 
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17.6 Counterparts. 

This Agreement may be executed in counterparts, all of which shall constitute the same 
agreement.  Delivery of an executed signature page to this Agreement by email transmission shall 
be as effective as delivery of a manually signed counterpart hereof. 

17.7 Confidentiality.  By executing this Agreement, each Partner expressly agrees, at 
all times during the term of the Partnership and thereafter and whether or not at the time a Partner 
of the Partnership (a) not to issue any press release or advertisement or take any similar action 
concerning the Partnership’s business or affairs without first obtaining the consent of General 
Partner, (b) not to publicize detailed financial information concerning the Partnership and (c) not 
to disclose the Partnership’s affairs generally; provided that the foregoing shall not restrict any 
Partner from disclosing information concerning such Partner’s investment in the Partnership 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 Partner or 
its Affiliates or to prospective or existing lenders or prospective purchasers to the Partnership, 
Property Owner, or to such Partner or its Affiliates (in each case as to prospective or existing (as 
applicable) investors, lenders or purchasers such disclosure is to be governed by a non-disclosure 
agreement, confidentiality agreement or other analogous document or arrangement).  Nothing 
herein shall restrict any Partner from disclosing information that:  (i) is in the public domain 
(except where such information entered the public domain in violation of this Section 17.7); 
(ii) was made available or becomes available to a Partner on a non-confidential basis prior to its 
disclosure by the Partnership; (iii) was available or becomes available to a Partner on a 
non-confidential basis from a Person other than the Partnership who is not otherwise bound by a 
confidentiality agreement with the Partnership or its representatives, or is not otherwise prohibited 
from transmitting the information to the Partner; (iv) is developed independently by the Partner; 
or (v) is required to be disclosed by applicable law.  The provisions of this Section 17.7 shall 
survive the termination of the Partnership. 

17.8 Representations and Covenants of the Partners.  Each of the Partners hereby 
represents, warrants, covenants, acknowledges and/or agrees as follows: 

17.8.1 As applicable, each is duly organized or formed and validly existing and 
in good standing under the laws of the state of its organization or formation; it has all requisite 
power and authority to enter into this Agreement, to acquire and hold its interests in the Partnership 
and to perform its obligations hereunder; and the execution, delivery and performance of this 
Agreement by it has been duly authorized. 

17.8.2 This Agreement and all agreements, instruments and documents herein 
provided to be executed or caused to be executed by it are duly authorized, executed and delivered 
by and are and will be binding and enforceable against such Partner in accordance with its terms, 
except as enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium or 
other similar laws now or hereinafter in effect relating to creditors’ rights generally, and general 
equitable principles (whether considered in a proceeding in equity or at law). 

17.8.3 Neither (i) the execution and delivery of this Agreement and the 
performance of its obligations hereunder nor (ii) the acquisition by the Partnership of the Property 
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will conflict with, result in a breach of or constitute a default (or any event that, with notice or 
lapse of time, or both, would constitute a default) or result in the acceleration of any obligation 
under any of the terms, conditions or provisions of any other agreement or instrument to which it 
(or any of its Affiliates) is a party or by which it (or any of its Affiliates) is bound or to which any 
of its (or any of its Affiliate’s) property or assets are subject, conflict with or violate any of the 
provisions of its organizational documents, or violate any statute or any order, rule or regulation 
of any court or governmental agency or body, that would materially and adversely affect the 
performance of its duties hereunder; such Partner has obtained any consent, approval, 
authorization or order of any court or governmental agency or body required for the execution, 
delivery and performance by such Partner of its obligations hereunder. 

17.8.4 There is no action, suit or proceeding pending or, to its knowledge, 
threatened against it in any court or governmental agency or body that would prohibit its entry into 
or performance of this Agreement. 

17.9 Representations and Covenants of Limited Partners.  Each of the Limited 
Partners (on behalf of itself and its Affiliates), hereby represents, warrants, covenants, 
acknowledges and/or agrees as follows: 

17.9.1 There are no facts known to Limited Partner regarding the Property that 
have or could have a material adverse effect on the Property that have not been previously 
disclosed to General Partner in writing. 

17.9.2 Limited Partner has heretofore provided or made available (upon written 
notice) to General Partner all material due diligence information in the possession or control of the 
Limited Partner with respect to the Property. 

17.9.3 The Partnership is a limited partnership duly formed on July 12, 2021, 
in the State of Delaware, and is in good standing under the laws of such State, and has not 
heretofore engaged in any business, has no assets or liabilities, obligations or commitments, 
whether accrued, absolute, contingent or otherwise (and there is no existing condition, situation or 
set of circumstances that would reasonably be expected to result in any liability) and is not a party 
to any contract, agreement or pending transaction (other than, in each case, as previously disclosed 
to General Partner in writing). 

17.10 Waiver of Jury Trial.  TO THE FULLEST EXTENT PERMITTED BY 
APPLICABLE LAW, THE PARTIES HEREBY AGREE NOT TO ELECT A TRIAL BY JURY 
OF ANY ISSUE TRIABLE OF RIGHT BY JURY, AND WAIVE ANY RIGHT TO TRIAL BY 
JURY FULLY TO THE EXTENT THAT ANY SUCH RIGHT SHALL NOW OR HEREAFTER 
EXIST WITH REGARD TO THIS AGREEMENT OR ANY CLAIM, COUNTERCLAIM OR 
OTHER ACTION ARISING IN CONNECTION HEREWITH.  THIS WAIVER OF RIGHT TO 
TRIAL BY JURY IS GIVEN KNOWINGLY AND VOLUNTARILY BY THE PARTIES, AND 
IS INTENDED TO ENCOMPASS INDIVIDUALLY EACH INSTANCE AND EACH ISSUE 
AS TO WHICH THE RIGHT TO A TRIAL BY JURY WOULD OTHERWISE ACCRUE.  
EACH PARTY IS HEREBY AUTHORIZED TO FILE A COPY OF THIS SECTION IN ANY 
PROCEEDING AS CONCLUSIVE EVIDENCE OF THIS WAIVER BY EACH OTHER 
PARTY, AS APPLICABLE. 
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17.11 Equitable Relief.  The Partners hereby confirm that damages at law may be an 
inadequate remedy for a breach or threatened breach of this Agreement and agree that, in the event 
of a breach or threatened breach of any provision hereof, the respective rights and obligations 
hereunder shall be enforceable by specific performance, injunction or other equitable remedy, but, 
nothing herein contained is intended to, nor shall it, limit or affect any right or rights at law or by 
statute or otherwise of a Partner aggrieved as against the other for a breach or threatened breach 
of any provision hereof, it being the intention by this Section 17.11 to make clear the agreement 
of the Partners that the respective rights and obligations of the Partners hereunder shall be 
enforceable in equity as well as at law or otherwise and that the mention herein of any particular 
remedy shall not preclude a Partner from any other remedy it might have, either in law or in equity.  
Notwithstanding anything to the contrary contained herein, no Partner shall be liable for lost 
profits, incidental, punitive, special or consequential damages, it being agreed that all damages 
shall be limited to actual damages incurred by a Partner or the Partnership, as the case may be. 

17.12 Further Assurances.  The parties shall execute and deliver all documents, provide 
all information and take or refrain from taking action as may be reasonably necessary or 
appropriate to achieve the purposes of this Agreement. 
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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 
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Schedule 1 
As of June , 2022 

SCHEDULE OF PARTNERS 

Name of Partner and Address for 
Notices 

Type of 
Partner Capital 

Contribution 
Percentage 

Interest 

Regard JV GP, Inc. 
4810 Jean-Talon West #408 
Montreal, Quebec H4P2N-5 Canada 
Attn: Yaakov Frankforter 

General Partner 

$0 0.5% 

Regard Holding, LP 
4810 Jean-Talon West #408 
Montreal, Quebec H4P2N-5 Canada 
Attn: Yaakov Frankforter 

Limited Partner 

$  9.5% 

Touzi LPs  

TOTAL $ ,000,000 100% 

Limited Partner  $ , 00,000 



APPENDIX A 

Tax Withholding, Payments and Tax Proceedings. 

All taxes (including interests and penalties with respect thereto) that are withheld or paid 
by the Partnership pursuant to the Code, the Regulations or any other provision of any federal, 
state or local law with respect to any payment, distribution or allocation to a Partner, or any such 
amount that is paid by the Partnership solely by reason of a Partner the holding an interest 
(“Withholding Advance”), will be treated as a distribution pursuant to Section 9.1 of the 
Agreement and shall reduce the amount of next succeeding distribution or distributions to such 
Partner under Section 9.1 of the Agreement. 

If any payments or proceeds to the Partnership are reduced on account of taxes paid by the 
Partnership or any other person or withheld (directly or indirectly) by any person, and such taxes 
are imposed on or with respect to one or more, but not all of the Partners of the Partnership, the 
amount of the reduction shall be borne by the relevant Partners and treated as if it were paid by the 
Partnership as a Withholding Advance with respect to such Partners pursuant to paragraph 1 of 
this Appendix A for all purposes of the Agreement. 

If requested by the General Partner, each Partner shall, if able to do so, deliver to the 
Partnership: (i) an affidavit in form satisfactory to the General Partner that such Partner (or its 
partners, as the case may be) is not subject to withholding under the provisions of any federal, 
state, local, foreign or other law; (ii) any certificate that the General Partner may reasonably request 
with respect to any such laws; and/or (iii) any other form or instrument reasonably requested by 
the General Partner relating to such Partner’s status under such law. In the event that such Partner 
fails or is unable to deliver to the Partnership the information described in this paragraph 3, the 
General Partner may withhold amounts from such Partner in accordance with paragraph 3 for all 
purposes of the Agreement. 

The General Partner may cause the Partnership to pay to a governmental authority any 
taxes (and any imputed underpayments, penalties, interest, and other assessments and charges, 
collectively, “Tax Payment Obligation”) that the Partnership is required to pay in connection with 
any tax proceeding, including under Code § 6225 (as amended from time to time, including by 
Bipartisan Budget Act of 2015 (Pub. L. 114-74)) and the Regulations promulgated thereunder 
(“Tax Proceeding”), including any corresponding provisions under applicable state or local 
income tax law. The General Partner may, by delivering a written demand to a Partner, require the 
Partner to make a payment (“Tax Payment Contribution”) of immediately available funds of any 
amount that is needed by the Partnership to discharge such Partner’s share of the Tax Payment 
Obligation, as determined by the General Partner in its sole discretion. The Partners shall make 
the Tax Payment Contribution to the Partnership as instructed in the General Partner’s written 
demand (including at the time and in the amount and manner so instructed by the General Partner), 
but the General Partner shall allow the Partners at least ten (10) days to make the payment. 

Subject to the applicable provisions of Section 6225 of the Code and the Regulations 
promulgated thereunder (including any corresponding provisions under applicable state or local 
income tax law) and only to the extent requested by the General Partner, a Partner may reduce or 
fully satisfy its share of the Partnership’s Tax Payment Obligation by filing an amended federal, 



state or local tax return, as applicable, for the Partner’s taxable period that includes the 
Partnership’s taxable period for which there are adjustments to items of Partnership income, gain, 
loss, expense and credits causing the Tax Payment Obligation. Such amended tax return must 
include such Partner’s allocable share of such items of Partnership income, gain, loss, expense and 
credits, including all penalties, interest and any other charges associated therewith, and the Partner 
must promptly pay all additional taxes, interest, penalties and charges at the time the amended tax 
return is filed. The Partner shall provide evidence of the filing of the amended return and the 
payment of such additional amounts as requested by the General Partner. The amount of the 
reduction of such Partner’s share of the Tax Payment Obligation shall be determined by the 
General Partner in its sole discretion. 

If a Partner refuses or fails to timely make the full amount of the Tax Payment Contribution, 
the Partner will be in breach of this Agreement and must indemnify and hold the Partnership, the 
General Partner and the other Partners harmless against any costs, penalties, payments, or other 
losses incurred by the Partnership, the General Partner, or the other Partners as a result of that 
refusal or failure. In addition to the other remedies that the Partnership may have, the Partner shall 
pay the Partnership interest at twelve percent (12%) per annum on the amount that the Partner fails 
to timely pay to the Partnership. 

At the election of the General Partner in accordance with Section 6226 of the Code and the 
Regulations promulgated thereunder (including any corresponding provisions under applicable 
state or local income tax law), each Partner (including any former Partner) agrees to take into 
account its allocable share of the adjustments of the items of Partnership income, gain, loss, 
expense and credits, including all penalties, interest and any other charges associated therewith, 
arising from any Tax Proceeding, in such Partner’s taxable period during which the Partner 
receives written notification from the Partnership of such election. The Partnership shall provide 
a statement to each Partner of its respective share of such adjustments. Each Partner shall timely 
file its tax return for such taxable period and promptly pay all additional taxes, interest, penalties 
and charges at the time the tax return is filed (or such earlier date as may be required under 
Applicable Law for estimated tax payments). The Partner shall provide evidence of the filing of 
the income tax return, the reporting of such adjustments thereon, and the payment of all tax, interest 
and penalties associated therewith as may be requested by the General Partner in its sole discretion. 
A. Partner’s (and former Partner’s) obligations under this paragraph shall survive the termination,
dissolution, liquidation and winding up of the Partnership (or all or any portion of the Partner’s
interest or other Transfer of all or any portion of the Indemnifying Partner’s Interest), and for this
purpose, the Partnership shall be treated as continuing in existence.

In addition to the rights vested in the General Partner in this Agreement, each Partner 
(including any former Partner), by the execution of this Agreement or otherwise becoming a 
Partner, hereby consents to and appoints the partnership representative to be that Partner’s true and 
lawful representative and attorney in fact with full power and authority to act in the Partner’s name, 
place, and stead in respect of that Partner’s interest, as the General Partner determines to be 
consistent with the Partner’s rights under this Agreement and is necessary, appropriate, or 
expedient to eliminate or minimize any withholding or other tax-related obligation or 
responsibility that the Partnership or the General Partner might otherwise have in respect of the 
Partner’s tax liabilities or other responsibilities to any taxing jurisdiction or other governmental 
authority or the Partner’s or the Partnership’s tax liabilities under, and as provided in this 



 

 

Agreement, including the power and authority to enter into, execute, acknowledge, and file any 
agreement or statement or other document, return, or form, with any taxing or other governmental 
authority in which the Partner is not a resident or with the Internal Revenue Service (i) allowing 
the Partnership (as, and to the extent that, the General Partner determines to be appropriate) to 
include that Partner in any composite or similar return filed by the Partnership with that taxing 
jurisdiction or (ii) subjecting the Partner to the jurisdiction and authority of, or to any other 
obligation to pay, the taxing jurisdiction or other governmental authority for the purpose of the 
collection of any taxes the Partner (or in respect of whom, the Partnership) may owe to the taxing 
jurisdiction or other governmental authority under this Agreement in respect of the Partner’s 
interest. The power of attorney granted under this paragraph is a special power of attorney, coupled 
with an interest, and is irrevocable and will (A) survive and not be affected by the death, incapacity, 
dissolution, termination, or bankruptcy of the Partner granting this power of attorney or the 
Transfer of all or any portion of that Partner’s interest in the Partnership and (B) extend and apply 
to the Partner’s successors, assigns, and legal representatives. The General Partner and the 
partnership representative shall give written notice to a Partner before exercising the power of 
attorney granted by the Partner under this paragraph and the Partner shall cooperate fully with the 
General Partner’s exercise thereof. In addition to the foregoing, each Partner (including any former 
Partner) shall take all other actions as the General Partner may reasonably direct with respect to 
the Partner (or, in respect of the Partner, the Partnership’s) tax liabilities described in this paragraph 
including filing an amended return for any “reviewed year” to account for all adjustments under 
Code § 6225(a) (as amended from time to time, including by Bipartisan Budget Act of 2015 (Pub. 
L. 114-74)) properly allocable to the Partner as provided in, and otherwise contemplated by, Code 
§ 6225(c) and any Treasury Regulations that may be promulgated thereunder. 

For purposes of this Appendix A with respect to Tax Payment Contributions and 
indemnification obligations, the term, “Partner,” shall include any former Partner, as applicable. 
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