(vii)  all other information which ls rensonnbly requested by the Investor Limited

Partner regarding the Partnership and Its nctlvitics during the quarter covered by the

report, including but not limited to, coples of any filings and correspondence with the

Unhied States Treasury or the Agency regarding the Apartment Complex,

(d)  Iftho General Partner or Partnership shall fail to deliver any of the information
required by Scction 12.6(a) within tho specified time limits, the General Parner shall pay
damages to the Investor Limited Partner in the sum of $250 per day therealter until such
information is reccived by the Investor Limited Pariner, Such damages shall be paid forthwith

by the General Partner and failure 1o so pay shall constitute a material default of the General

Partner under this Agreement. In addition, if the General Partner fails to so pay, the General

Partner shall forthwith cease to be entitled to the distribution of any Cash Flow or Net Proceeds
to which it may otherwise be entitled under Articte IV hereof. Such distributions of Cash Flow
and Net Procceds shall be restored and allowed only upon the payment of such damages in full
and any amount of such damages not so paid shall be deducted against payments of the Cash
Flow or Net Proceeds otherwise due to the General Partner.
ARTICLE X1I
POWER OF ATTORNEY

Section 13.1. Power of Afforney. The Limited Partner and each additional or substituted
Limited Partner hereby irrevocably constitutes and appoints the General Partner and any
substitute General Partner, and each officer or executive officer of the General Partner, or their

equivalents, with full power of substitution, its true and lawful Attorney-in-Fact, in its name,
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place and stead, with full power to act, to make, executo, sign, acknowledge, swear to, verify,
deliver, fito, record and publish the following documents:

(n) The Certiflcate;

(b) Any certificato, instrument or document which may be required to effect
the qualification or continuation of the Partnership, the Withdrmwal of a Limited Partner,
the admission or substitution of a Limited or Generul Partner or the dissolution and
termination of the Partnership, provided such qualification or continuation, admission or
substitution, dissolutlon and termination is in accordance with the terms of this

Agreement; and

(c) Any amendment to this Agreement made in accordance with Section 14.3

hercof.
Section 13.2. Duration of Power of Attbmey. (a) It is expressly intended by the
Limited Partner and the General Partner that the power of attorney granted under Section 13,1

hereof (the "Power of Attorney") is coupled with an interest, and it is agreed that the Power of

Attorney shall survive (i) the death, dissolution or incompetency of any Limited Partner or

General Partner, and (ii) the assignment by any Limited Partner of the whole or any portion of
its Interest, except that, where the transferee of the Interest has been approved by the General
Partner for admission to the Partnership as a Substituted Limited Partner, the Power of Attomey
shall survive such transfer for the sole purpose of enabling the Attorney to execute, acknowledge

and file any instrument or document necessary to effect such substitution,

01/531003.2
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(b) Notwlthstandlng the foregoing, tho Powoer-of-Attorney granted herein will lapse
with respect to the Generl Partner upon the occurrence of an ovent which would allow the
Limited Partner to remove the Genernl Partner.

ARTICLE X1V
MISCELLANEOUS

Section 14.1. Brokers. To the extent peritted by law, cach Partner shall and does
hereby covenant and agreo, absolutcly, unconditionally and irrevocably, to indemnify and hoid
harmless the Partnership and the other Partners from any damages, claims, expenses or losses
incurred by the indemnitee by reason of any brokerage or finder's agreement made by the
indemnifying Partner with respect to the transactions contemplated by this Agrecment.

Section 14.2. Netice. Any notice required to be given hereunder shall be in writing and
either hand delivered or mailed by certified mail, postage prepaid, or by overnight delivery,
simultaneously to all parties at the addresses set forth below, Each party shall have the right

to change its address for the receipt of notices, upon the giving of proper notice to all other

parties hereto. Any Partner may require notices to be sent to a different address by giving

notice to the Partnership in accordance with this Section 14.2.
If to the General Partner:

Royal American Development, Inc.
1002 West 23rd Street

Suite 400

Panama City, FL 32405

01/531003.2
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If to the Investor Limited Partner:

First Union Nationnd Bunk

of Norh Carolinn
One First Union Center, DC-6
301 South College Strect
Charlotte, NC 28288-0600
Attention: Paul B. Norris

with copies to:

Gregg S. Ycutter, Bsq.
Kutak Rock

1650 Farnam Street
Omaha, NE 68102-2186

and

James F, Powers, Esq.
Senior Vice President

and Assistant General Counsel
First Union Corporation
One First Union Center, TW-31
301 South College Street
Charlotte, NC 28288-0630

Whenever a period of time is to be computed from the date of receipt of an item of

certified mail, such period shall be computed from the date of receipt indicated on the receipt,

if the notice is accepted, and from the fifth day following the date of mailing if delivery of the
certified mail item is refused by the party to whom it was directed.

Section 14.3. Amendments. This Agreement may be amended or modified by the
General Partner with the Consent of the Limited Partuer.

Section 14.4. Meetings. Meetings of the Partnership may be called by the General
Partner for any matter for which the Partners may vote as set forth in this Agréement or to

obtain information concerning the Partnership. A list of names and addresses of all Partners

01/531003.2
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shall be maintnined as part of the books and records of the Pilrtncrship and shall bo mado
available upon request to any Partner or lts representative at cost.  Upon receipt of o request
either in person or by registered mail stating the purposes of the meeting, the General Partner
shall provide the Partners, within ten days after receipt of such request, written notice of a
meeting and the purpose of such meeting to be held on a date not Iess than 15 nor more than 30
days after receipt of such request, at a time and place within or without the State convenient to
the Partners.

Scction 14.5. Entire Agreement. This Agreement and all other written agreenients
referred to herein constitute the entire agreement among the parties and supersede any prior
agreements or understandings among them with respect to the subject matter hereof.

Section 14.6. Headings. All article and section headings in this Agreement are for
convenience of reference only and are not intended to qualify the meaning of any article or
section.

Scction 14.7. Separability Provisions. If the operation of any provision of this
Agreement would contravene the provisions of the Uniform Act, or would result in the
imposition of general liability on any Limited Partner, such provision only shall be void and

ineffectual,

Section 14.8. Binding Agreement. This Agreement shall be binding upon, and inure

to the benefit of, the parties hereto and their successors and assigns, except as otherwise

provided herein.

Section 14.9. Counterparts. This Agreement may be executed in several counterparts,

and all so executed shall constitute one agreement, binding on all the parties hereto. Any
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counterpart of this Agreement, which has attached to It separate signature pages which together

contain the signatures of all Partners or is excecuted by an attorney-in-fact on behalf of some or
all of the Partners, shall for all purposes bo deemed a fully executed instrument,

Scction 14.10. Governing Law, This Agreement shall be governed by and construed
in accordance with the laws of the State, without regard to principles of conflicts of laws,

Section 14.11. Time of Admission. The Limiled Partner shall be deemed to have been
admitted to the Partnership as of the day of the month in which it becomes a Limited Partner
for all purposes of this Agreement, including Article IV,

Section 14.12. Special Limited Partner, The General Partner, the Withdrawing Partner
and the Investor Limited Partner agree that (a) the Investor Limited Partner may, in its sole
discretion, identify at any time in the future a Person who will become the Special Limited
Partner, (b) upon exccution by such Person of this Agreement, the Special Limited Partner will
be entitled to all of the rights and powers specified in this Agreement without any additional
consents being required, () both prior to and after the admission of the Special Limited Partner,
this Agreement shall be binding and in full force and effect and (d) prior to the admission of the
Special Limited Partner, all rights, powers and obligations of the Special Limited Partner,

including its rights under Article IV, shall be considered possessed and owned by the Investor

Limited Partner.
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IN WITNESS WHEREQF, each of the partics hereto has executed this Agreement us of

the day and year first above written,

01/531003.2
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GENERAL PARTNER:
ROYAL AMERICAN DEVELOPMENT, INC,

INVESTOR LIMITED

FIRST UNION NATIONAL BANK
ORTH CAROLINA

By : 1(.{(-“/

Name i vis, IIL
Title _{ Vi ident

SPECIAL LIMITED PARTNER:
[NAME]}
By

Name
Title

WITHDRAWING LIMITED PARTNER:




CONSENT

By lts signature below, the Developer hercby agrees to the provisions of this Agreement
pertaining to tho terms of its Developer Fee, including, without limitation, Scction 8.4(b) horeof,

ROYAL AMERICAN DEVEBLOPMENT, INC.

01/331003.2
F.p. 11129




EXHIBIT A

LEGAL DESCRIPTION OF APARTMENT COMPLEX

From the POINT OF BEGINNING; NCGS Grid Monument "7 J§ 17", said monument huving
coordinates of Northing 191950.428 meters and Easting of 464402.613 mcters, S 5-59-49 B
467.20 Feet; to a found tron rod on the cast right of way of NC Highway 136, said iron rod
having coordinates of Northing 191808.806 meters und Easting of 464417,491 meters, a comer
of H. J. Earnbardt, Dced Book 190, Page 28 and the northwest corner of Deed Book 1510 and
Page 234 and being the TRUB POINT OF BEGINNING; Thence with the line of
H, ], Eamhardt, Dced Book 190, Page 28, § 71-33-50 E 310,96 Feet: to a found iron pipe,
a corner with Charlie D, Power ct ux, Decd Book 468, Page 9, Thence with the line of
Charlic D. Power et ux, S 71-34-50 B 360.53 Feet; to a found iron rod by two iron pipes,
a corner with Darrell D, Power, Deed Book 615, Page 766, Thence with the line of Darrell D,
Power, S 71-32-52 B 345.91 Feet; 1o a found iron pipe in concrete, a corner with Eamhardt
Interchange LLC, Deed Book 1165, Page 214, Tract 9, Thence with the line of Eamhardt
Interchange LLC, S [-34-04 W 140.42 Feet; to a set 1/2" rebar with plastic cap, a new
corner, Thence a new line with Eamnhardt Interchange LLC, S 59-00-05 W 968,36 Feet; to
a set 1/2" rebar with plastic cap, a new comer in the line of Ruth Earnhardt Smith, Deed
Book 408, Page 57, said set 1/2" rebar with plastic cap being further [located
N 1-12-45 E  226.55 Feet; from a found iron rod, Thence with the line of Ruth Eamhardt
Smith, N [-12-45 B 139.88 Fect; 1o a found iron rod in a stump hole of a dead and fallen elm
tree, a comer with Louise E, Eambardt et con, Decd Book 444, Page 551, Thence with the line
of with Louise E. Eamhardt et con, N 8-50-28 E 441.23 Feet; to a found bent iron pipe,
Thence continuing with the line of with Louise E. Eambhardt etcon, N 29-59-19' W
390.92 Feet; to a found iron rod on the east right of way of NC Highway 136, Thence with the
east right of way of NC Highway 136 as it curves a radius of 2904.79 Feet, and arc distance
of 46.88 Feet and Delta angle of 0-55-29 and a chord of N 8-10-40 W 46,88 Feet; to the

POINT OF BEGINNING.

Containing 10.00 Acres, more or less, according to a survey by Jimmy R. Ellison, NCRLS
L-3116, dated October 10, 1996, captioned Boundary and New Lot Survey for Qak Crest
Apartments of Kannapolis LTD., First Union National Bank, said survey being referenced to
the North Carolina Grid North Meridian,

Being all of Deed Book 1510, Page 234, and a portion of Deed Book 1165, Page 214, Tract 9,
as recorded in the Cabarrus County Register of Deeds.
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EXHIBIT B

FINANCIAL PROJECTIONS SCHEDULES

1. Projected Investor Benefits,

2, Projected Cash Flow.

3. Projected Net Income (Loss).

4, Sources and Applications of Funds.

5. Flow of Funds,
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SCHEDULE A

CAPITAL
PARTNER AND ADDRESS CONTRIBUTION INTEREST

General Partner

Royal American Development, Inc, $10
Suito 400

1002 West 23rd Street

Panama City, FL 32405

Limited Partner

First Union National Bank $3,102,793
of North Carolina

One First Union Center, DC-6

301 South College Strect

Charloite, NC 28288-0600

Special Limited Partner
[NAME; ADDRESS)] See Article IV
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