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E‘M ROYAL AMERICAN MANAGEMENT. ING
ROYAL AMERICAN DEVELOPMENT. INC

ROYAL AMIRICAN ROYAL AMEIICAN CONSTRUGTION CO. INC

ViA FEpERAL EXPRESS

Muy 23, 1996
Sceretnry of State
Division of Corporations

409 East Guines Street
Tallnhassee, Floridn 32301

Re:  Stoneereek Apartiments of Mooresville, Lid,
Dear Sir/Madam:
Attached herewith, please find one (1) original and two (2) copies of the Certificate of Limited
Partnership of Stonecreek Apartments of Mooresville, Ltd. for filing with your oftice. [ have also
attached checks for the necessary filing fecs, broken down as follows:

Filing Fee 3 5250

Certified Copy (2) 105.00

Registered Agent Fee 35.00
Certificate of Status 8.75

Total 220125

If you have any questions or if 1 can be of further assistance to you, please feel free to give me a
call,

Sincerely,

Royal American Development, Inc.
{

Koy usphy

Kimberly Mutphy

Development Assistant

KM:wp

attachments as stated

LICENSED REAL ESTATE BROKER » CEATIFIED BUILDWNG CONTRACTOR « FL. LICENSE # CB C035196
1002 W 2JRD STREET, SUITE 400 « PANAMA CITY, FL 32405 « TELEPHONE (904) 769-8981 « FAX (204) 769-4860




CERTIFICATE OF LIMITED PARTNERSHIP
PURSUANT TO FLORIDA STATUTES 620. 108
or

STONECREEK APARTMENTS OF MOORES

A NAME : Stonecreek Apartments Of Mooresville, Lid.

3. ADDRESS : 1002 West 23rd Street, Suite 400
Panamn City, Florida 32408

. REGISTERED AGENT ; Robert F. Henry, 111
1002 West 23rd Street, Suite 400
Panama City, Florida 32405

. GENERAL PARTNER ; Royal American Development, [ne.
1002 West 23 tree ite 400
gc( 8(f 75/ Vest 23rd Street, Suite

Panamn City, Florida 32405

. MAILING ADDRESS : 1002 West 23rd Street, Suite 400
Panama City, Florida 32405

F. LATEST DISSOLUTION
DATE : December 31, 2058

Additional terms of the Certificate of Limited Partnership are set forth in the Limited
Partnership Agreement and Certificate of Limited Partnership of Stonecreek Apartments Of
Mooresville, Ltd. which is being filed contemporancously with this Certificate of Limited

Partnership.

This document is duly executed and is being filed in accordance with Section 620,108,
Florida Statutes,

REGISTERED AGENT GENERAL PARTNER(S)

Royal, AMERICAN DEVELOIME
( A2 i j :
1& S By: D
Roserr F'Hexy, 111 WitLiam E. HoLLAND, 11
Vick PRESIDENT




STATE OF FLORIDA

COUNTY OF BAY

The foregoing instrument was acknowledged before me on this L/}"L(Iny of _Many . I‘J%‘f’ﬁ
by William E Holland, 11, Vice President of Royal American Development, Inc., General
Partner, of Stoneereck Apartments OF Moaresville, Ltd., a limited porinership. He is personally
known to me und did not take an onth.

XX To me personally known
Identified by Driver's License Number
Issued by the State of .

Kmu{m‘[x; Yﬂ/@ﬂ/ﬂfgf

R KimbrLy KECLEY Mugend
*
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s, 5
‘or not
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“LMéJ‘t:ILYKLLLEVMunmw NoTARY Pubtic, State: oF FLORIDA
Ly ]
Y CxiresFep gp prd70 Commission #CC507229
My Commisston Exires: February 15, 1997




STONECREEK APARTMENTS OF MOORESVILLE, L'T'D,

REGISTERED AGENT DESIGNATION ACCEPTANCE STATEMENT

DEMIGNATION?

Stoneereek Apartments O Mooresville, Ltd | desiring 1o organize as a limited partnership
pursuant 1o the provisions of the Florida Revised Uniform Limited Partnership Act {the
"RULPA"), and other relevant laws of the State of Florida, with its principal place of business ul
1002 West 23rd Street, Suite 400, Panama City, Floridn 32405, has named Robert 1 Henry, 111,
whose address is 1002 West 23rd Street, Suite 400, Panuma City, Florida 32405, as its Registered
Agenl

ACCEPTANCES

Iaving been name as Registered Agent for the above stated Limited Partnership at the
place designated in this Ceniificate, 1 hereby agree to act in this capacity, and 1 further agree to

comply with the provision of all statutes relative to the proper and complete performance of my
dutics.

n
Daten “W{a,v} (b, (9% \[ /id 7/ /J\j:‘

H
Roserr F. Hewry, 111
REGISTERED AGENT
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STONLCREEK APARTMENTS O MOORESVILLE, L'TD.

THIS LIMITED PARTNERSHIP AGREEMENT AND CERTIFICATE OF LIMITED

PARTNERSHIP (the "Agreement”) is made and entered into as of the 16th day of May, 1996, by

and among the undersigned parties.

RECITALS:

The parties hereto desire to form STONECREEK APARTMENTS OF MOORESVILLE,

LTD. (the "Partnership”) as a limited partnership pursuant to the provisions of the Florida Reviscd
Uniform Limited Partnership Act (the "RULPA"), and other relevant laws of the State of Florida.
NOW, THEREFORE, in consideration of the foregoing, of the mutual promises hercin
contained, and of other good and valuable consideration, the receipt and sufliciency of which is

hereby acknowledged, the undersigned parties agree, and do hereby certify, that;

. The name of the partnership is "STONECREEK APARTMENTS OF
MOORESVILLE, LTD."

2. The business of the partnership shall consist of (i) acquiring a parcel of property

and developing, constructing and operating a multifamily apartment complex which the
partniership will own, operaic and lease (hercinafler sometimes referred to as the "Property")

located in Mooresville, Iredell County, North Carolina. and (ii) carrying on any and all
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developing and constructing improvements, mortgaging and otherwise financing the Propertys2 a:‘-‘f_:‘g
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] Fhe mailing address of the principal office and place of business of’ the purtnerstify, <
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is ¢/0 Royal American Development, Inc, General Partner, 1002 West 23rd Street, Suile 400450 Lo

Panama City, Florida 32405 In addition, the piartnership may have such other or additional
ollices as the general partner, in its sole discretion, shall deem advisable

4 The name and address of the Regisiered Agent of the Partnership shall be Robert
F. Henry, I1E, 1002 West 23rd Street, Suite 400, Panama City, Florida, 32405,

s (a) The name and sddress of cach partner is shown on Exhibit A attached
hereto and incorporated herein by this reference. Royal American Devetopment, Inc. (hereinalter
referred to as "RAD") shall be the General Partner of the Partnership. The General Partner, in its
capacity as General Partner, shall have the right, power and authority (without regard 10 the term
of the partnership), acting for and on behalf of the partnership, to lease, scll, mortgage, convey,
finance, refinance, grant easements on or dedicate the property (or any part thereof) of the
partnership, o borrow money and execute promissory notes, to secure the same by morigage
(which term "mongage" is hereby defined for all purposes of this Agreement to include deeds of
trust, financing statements, chattel mortgages, pledges, conditional sales contracts, and similar
security agreements) upon such partnership property, to renew or extend any and all such loans or
notes, 1o convey such partnership property in fee simple by deed, mortgage or otherwise, and to
create straw corporations to act as straw parties and nominees solely for and on behalf of the
partnership  In no event shall any party dealing with the General Partner with respect to any

property of the partnership, or to whom any such property (or any part thercof) shall be
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ol the General Partner, or be obligated or privileged to inquire into the authority of the Gcnclih‘jp
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Partner 1o perfornt any such net, and every contract, agreement, deed, mortgage, lease,
promissery note or other instrument or document executed by the General Partner with respect 10
any property of the purtnership shall be conclusive cvidence in favor of any and every person
relying thercon or claiming thereunder that (i) at the time or limes of the execution and/or delivery
thereof, the partnership created by this Agreement, was in full force and effect, (i) such
instrument or document was duly executed in accordance with the terms and provisions of this
Agreement (or any amendment thercof) and is binding upon the partnership and all of the partners
thereof, and (iii) the General Partner was duly authorized and empowered to execute and deliver
any and every such instrument or document in the name and on behalf of the partnership.

(b) It is understood and agreed upon by all the General Partners that Royal
American Development, Inc., shali have full and complete responsibility and liability for the
management and operation of the Partnership, except as hercin below set forth, and that Royal
American Development, inc. shall be entitled to all benefits, profits, and equity interest in the
Partnership assets as they relate to the General Partners' interest in the Partnership.

(c)  Notwithstanding anything in this Paragraph 5 to the contrary, the General
Partner may not sell, convey, transfer, mortgage, finance or refinance the Property (or any part

thereof) without the written consent of a majority in interest of all the partners.




O Ihe term ot the partaership commences on the date of the ncccplmlc&?ﬂ'l
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Agreement by the Florida Department of State, and it shall continue untt) December 31, EUSR@IM
thereatler from year Lo year, unless otherwise terminated in sccordnnee with the provisions ol th
Agreement.

7 The amount of cash or property {at its ngreed value) to be contributed to the
capital of the partnership by ench partuer is shown on Exhibit A attached hereto and made o part
hereol

8 (a) A capital account shall be maintuined for cach of the partners in nccord
with the provisions of this Paragraph 8 and Section 1.704-1(b)(2)(iv) of the Income Tax
Regulations. Said capititl account shall properly reflect the amount contributed by cach partner to
the partnership including any adjustment authorized by the Internal Revenue Code or Income Tax
Regulations, as increased by (i) subsequent capital contributions (if any), (ii)} his share of the
profits of the partnership, and (iii) his share of any other item of income or gain; and decreased by
(i) all withdrawals and distributions chargeable to his capital account, and (ii} his share of all
losses incurred by the partnership and any deductions specially allocated to him under the terms of
this Agreement.

{b)(i) Except as otherwisc specifically provided by this Agreement, whenever it is
necessary to determine the capital account bala...e of any partner for purposes of this Agreement,
the capital account balance of such partner shall be determined after giving effect to all allocations
of income, gains. deductions and losses of the partnership for the current year and all distributions
for such year in respect 10 transactions effected prior to the time as of which such determination is

to be made. However, if, pursuant to this Agreement or as may otherwise be required by the
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Code or Income Tax Regulwtions, any parinership property is reflected on the books of 1‘L§g e
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partnership at 1 book value that ditfers from the adjusted basis of such property tor income lu.\’,},
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purposes, then for purposes ol determining the partners' capital account balances, all items of 2,

income, gain, loss, deductions and expenditure with respect 1o such property shall be computed
based upon the book value of such property, and depreciation, amortization, und guin or loss shatl
be altocated or charged to the partners' capital accounts in o muaner consistent with such
computation.

(b)(ii) Unless otherwise agreed by a majority-in-intercst of the limited partners, an
ndjustment in the book value of all partnership praperty shall be made upon:

{A)  Any contribution of money or other property (other than an
insignificant amount) to the partnership by a new or existing partner as consideration for an
interest in the partaership; or

(B) Any distribution of money or other property (other than an
insignificant amount) by the parinership to a retiring or continuing partner as consideration for the
reduction of his interest in the partnership. In any case in which an adjustment to the book value

of any partnership property is to be made, the fair market value of the partnership property shall

be determined by an independent appraiser selected by the General Partner, and the capital
accounts of the partners shall be adjusted as though each item of the partnership's property had
been sold for its fair market value (or in the case of property encumbered by indebtedness as to
which no partner has any personal liability, the greater of the fair market value of such property or
the amount of such indebtedness) and the gains and losses resulting from such sales had been

credited or charged to the capital accounts of the partners as provided in this Agreement.
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any additional eapitsl contribution or shall be personally linble for uny losses, debts, obligntion§,or * '

linbilities of the partnership beyond the amount set forth opposite his sume on Exhibit A. 2

10 The capital nccount balanee of any limited partner, properly adjusted to reflect his
distributive share of partnership profits and losses and distributions by the partnership to him, shall
be returnied to him upon ninety (90) days writlen nolice by such limited pastner to all other
partners on or sher December 31, 2058, provided the assets of the partnership are then sufficient
to cover all of'its linbilitics, including liabilitics to partners in vespeet of their capital accounts.

. {n)i} The share of profits which each partner (both the general partner and limited
partner) shall be allocated by reason of such partner's contribution and each partner's share of the
losses of the partnership shall be the same as the percentage of partnership interest shown
opposite such partner's name on Exhibit A.

{a)(ii}) Notwithstanding Paragraph 11(a)(i), for any partnership accounting year as
of the end of which both of the following conditions are present: (A) the allocation of operating
losses under Paragraph 11(a)(i) would result in a capital account deficit for any limited partner
(taking into account any distributions that are reasonably expected to be made to the limited
partners in excess of any offsetting increases to the limited partners' capital accounts [all of which
shall be determined in accordance with Section 1.704-1(b)(2)(ii){d)(4), {5) and (6) of the Income
Tax Regulations] such excess herein referred to as the "Excess Deficit Amount"), and (B) there is
outstanding to the partnership froi1 a general partner any loan. loan commitment, stop-loss
arrangement, guaranty or recourse hability as to loans made to the partnership by third parties or

any similar arrangements imposing comparable financial risk on the general partner, then an
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this Paragraph | 1(a)ii} in all preceding purtnership accounting years, or (2) the Excess Deficit
Amount, shall be allocated to sich general partner. In any partnership accounting year in which
the partnership realizes n net profit or gain, then that profit or gain shall be first allocated to such
general partner until an smount of’ profit or gain has been allocated to such general partner
pursuant to this Parngraph 1 1(a)(ii) equal to the amount of loss, if any, previously allocated to the
general partner pursuant to this Paragraph 11¢a)(ii).

{(b)(i) Notwithstanding the provisions of Paragraph 11(n), if the tax basis of any
property contributed to the partnership by any partner is more or less than the amount credited to
the capital account of the contributing partner, for federal or state income tax purposes, the gain
or loss of the partnership upon the sale or other disposition of such property shall be first
allocated to the partner who contributed such property to the partnership in an amount equal to
the difference between the tax basis of such property as of the time of contribution and the
amount credited to the capital account of the contributing partner.

(b)(ii) For the purposes of Sections 702 and 704 of the Internal Revenue Code, or
the corresponding sections of any future Federal internal revenue law, or any similar tax law of
any state or jurisdiction, the determination of each partner's distributive share of any partnership
item of income, gain, loss, deduction, credit or allowance for any partnership fiscal year or other
pertad shall be made in accordance with the allocations made pursuant to Paragraphs 11{a) and

I'1{b)
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gains, lusses, deductions, or credits attributable ta an ndjusiment to the basis of partnership f8sets
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made pursuaal (o u valid election under Sections 732, 734, 743, and 754 ol the Code, up‘cj

. (]
pursuant to corresponding provisions of applicable state and local inconte tax laws, shall bé?

churged or credited, as the case may be, und any increase or decrease in the amount of any item of
credit or tax preference attributable to any such adjustment shal! be allocnied, to those partners
entitled thereto under such laws.

{b)iv) If, under any circumstances, the capital accounts of the limited partners are
unexpectedly reduced to n negative balance by reason of an acljustment, atlocation, or distribution
described in Section 1.704-1(b)(2)(i)(d)(4), (5} or (6) of the Income Tax Regulations, then,
notwithstanding any other provision of this Agreement, all income and goin realized by the
partnership shall be allocated exclusively to the limited partners in proportion to the amounts of
their respective negative capital account balances until such negative capital account balances
which resulted from such adjustment, allocation, or distribution are offset in full. This provision is
intended as a "qualificd income offset" within the meaning of Section 1.704-1(b)(2)(:i)(d) of the
Income Tax Regulations and shall be construed so as to give effect to that intention.

(c)  The share of profits or other compensation by way of income which each
pa “ner (both the general partner and the limited partner) shall be the same percentage of the net
profits of the partnership as the percentage of partnership interest shown opposite such partner's
name on Exhibit A. With respect to the aggregate net proceeds from the sale or other disposition
of any part or all of the partnership property, (i) such proceeds shall first be distributed to all

partners (pro rata, in proportion to their respective capital account balances as of the date of
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date ol such distribution, and (i) uny remaining amount thereol shall be distributed to all partigs,
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pro tata, in propartion to their respective percentages of partnership interest. )

12 Lxeept os otherwise may be provided in this Agreement, the General Partner shall
hitve the sole and ubsolute discretion in the operation and management of the property and aflairs
of the Partnership. The General Partner shall provide ongoing services on behalf of the Pattuers.
These services shall include, but shall not be limited 10, the following

(a) The General Partner or its Affiliate shall supervise the management services
to be provided by Royal American Management, Inc. in accord with the Management Agreement
to be entered into between Royal American Management, Inc. and the Partnership pursuant to
Paragraph 12{i) of this Agreement.

(b) The General Partner shall provide general supervisory management and
admimstrative services to the Partnership (i.e., operate the business of the Partnership, enter into
contracts and agreenents, including the Construction Contract, on behalf of the Partnership,
supervise and manage the construction of the Project, etc.).

{c) The General Partner shall cause the Partoership to enter into and comply
with the terms of the Management Agreement and the Construction Contract provided for in

Paragraph 12(f) and 12(g), shall oversce the operation of the terns of such agreements, and shall

cause the Partnership to pay all of the fees set forth in Paragraph 12 of this Agreement as required

under the terms of this Agreement and each of the agreements set forth in Paragraph 12
(d} The General Partner shall cause the Partnership to enter into a

Construction Contract with Royal American Construction Company. Inc. to provide for

<y nald
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construction of the Poojeet The terms ol the Consbuetion Contract shall provide ll{:ﬂ lh"c“'..\ "
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Partnersiip will pay to Royal American Construetion Company, Ine . a price for setunl coffs of - 205

_;’ ) Ty

YL
construction of the Project s set focth in the Construetion Comraet plus a construction profgef Lo
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7% of the actual costs of construction (other than the ansount paid tor general requirements). 8

(¢ The Geoernl Partner shall couse the Partnership to enter into a
Management Agreement with Royal American Management, Ine. to provide ongoing services in

conneetion with the rent-up, operations, administration and management of the Partnership and

the Praject. The terms of the Management Agreement shall provide that the Partnership will pay

a management fee to Royal American Management, Ine. for such services to the Partnership and
the Project
3. Net Cash Flow available from operations shall be distributed by the General
Partner in the following manner:
(n)  First, to pay interest on any outstanding Partner debt obligation due 1o any
Partner to the holder of any Partner debt obligation.
(d)  Second, to pay to the General Partner any remaining Net Cash Flow.
14, Capital Proceeds received by the Partnership shall be distributed in the following
manner:
(a)  First, an amount of such Capital Proceeds shall be paid to those Partners
who have positive Capital Account balances, in the amount of their positive Capital Account
balances, pro rata, based upon the aggregate positive Capital Account balances of all Partners.

until the Capital Account balances of all Partners are reduced to zero
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15 The general partner shall have no right 1o assign its general partnership intereSid, Y

té ;j.‘

or any part thereol Each limited partner may assign his limited partnership interest (including his
right to receive o share of the profits or other compensation by way of income and u return of his
capital account), provided, however, the assignee shall not become a substituted limited partner of
the partnesship unless (i) the assigning limited partner so provides in the instrument of assignment;
(ii) the assignee agrees in writing to be bound by the provisions of this Agreement; (iii) the
General Pariner so consents in writing; and (iv) the assignee pays to the partnership a reasonable
fee to cover the costs and expenses of preparation, execution and recordation of an amendment to
this Agreement. if all of such conditions are satisfied, the General Partner shall prepare (or cause
to be prepared) for recordation an amendment to this Agreement to be signed and sworn to by it,
by the gencral partner, by each of the limited partners, by the assigning limited partner, and by the
assignee. Each limited partner hercby appoints the General Partner as the true and lawful
attorney-in-fact of such limited partner, in such limited partner's name and behalf, to sign, certify
under oath and acknowledge any and every such amendment and to exccute whatever further

instruments may be requisite to effect the substitution of a limited partner or to reflect:

(a) a change in the name of the parinership or in the amount or character of the
contribution of any limited partner (including a change by reason of the return to any limited

partner of all or any part of his capital account);

(by  the admission of an additional limited partner in accordance with the




{d) a change in the churacter of the business of the partnership,

. T . . . . =
(¢) the correction or clarifiention of any incorrect statement in this Agreemeii

(or any nmendment hercol);

H # change in the time stated in this Agreement (or any amendment hereof)
for the end of the term of the partnership or for the return of the capital account of any limited
partner,

() a continuation of the partnership as provided for in Paragraph 15; or

(h) any other change or madification of this Agreement {or any amendment
hereof) made in order to represent accurately the agreement among the partners, including any
anendments which, in the opinion of counsel to the partnership, are necessary or appropriate to
satisfy the requirements of Scction 704(b) of the Internal Revenue Code or the Regulations
thereunder, such power of attorney being irrevocable so long as the General Partner remains a
general partner of the partnership.

16. No right is reserved to admit additional limited partners to the partnership except
in the foliowing situations:

(a) By unanimous agreement of all partners; and

(b) In the event of the assignment by a limited partner of all or any part of his
limited partnership interest, each such assignee may become a substituted limited jartner under

the conditions set forth in Paragraph 12 hereof’
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forth in Paragraph 11 hereol
8

have the right to continue the partnership and its business on the death, retirement, withdrawal,
dissolution, adjudication of insanity, incompetency or bankruptey of o general partner excepl
insofir as may be necessary to the liquidation and winding up of the affsirs of the partnership. On
the denth, retirement, withdrawal, dissolution, adjudication of insanity, incompetency or
bankruptcy of a general partner, then, if' there is a general partner, the partnership  shall
automatically continue, or if there is no remaining general partner, the remaining partners shall
have the authority to continue the partnership and the partnership business and elect one of the
limited partners as the general partner; provided such clections to continue the pastnership and 1o
niame on of the limited partners as the general partner are made within 6 months of the event
causing the dissolution of the partnership. In the event the partnership is continued, (i) the
partnesship shall not be dissolved, (ii) the partnership and the business of the partnership shall be
continued, (iii) the general partnership interest owned by the general partner who has died,
retired, dissolved, or is adjudged to be insane, incompetemt, or bankrupt shall thereafier be
deemed to be a limited partnership interest, and such partner (or his trustee in bankruptcy,
successors or assigns, or other legal representative) shall thereafier be deemed to be a limited
partner; (iv) a portion of the limited partnership interest of the limited partner who has been

clected to be the general partner shall be converted into a general pannership interest and such

m
2!




amended to reflect such continuation and election ol the new general partner

19 No limited partner shall have any right 10 demand and receive property, in Iic;‘ilol' ' .

ensh, in return of his capitnl account  His demand tor the return of his capital uccoum‘.:g'
otherwise proper under the terms of Paragraph 10 hereol, shall be for cash anly

20 This Agreement may be executed in counterparts, oll of which taken together shall
conslitute one agreement binding on all the parties notwithstanding that all the parties are nol
signatories to the original or the same counterpart.  Each party shall become bound by the
Agreement immediately upon aftixing his signature hereto, independently of the signaure of any
other party.

IN WITNESS WHEREOF, the parties have hercunto aflixed their signatures and seals as

ol the day and year first above writien.

GENERAL PARTNER:
Royal AMERICAN DEvVEROT

WiLiam E. Hatiann, 11
Vict PRESIDENT

STATE OF FLORIDA

COUNTY OF BAY

[ HEREBY CERTIFY that on this _ﬂﬁ/day of _May , 1996, before me personally
appeared William EE Holland, {11, a duly appointed officer of Royal American Development, Inc.,
General Partner, who is personally known to me or who has produced the identification identified
below, who is the person described in and who executed the foregoing instrument, and who afier
being duly sworn says that he is a party to the foregoing and annexed Limited Partnership
Agreement of Stonecreck Apartments Of Mooresville, Lid., and that the facts relating to the said




Willinn 1 Holland, 11 set torth in snid Agreement are true and correct, amnd the said William 15,
Holland, 111 scknowledged 10 me that he executed said Agreement g his free act and deed.

SWORN TO AND SUBSCRIBED before me the undersigned Notary Public by my hand
and oflictal seal, the dny and year lust aforesnid.

X5 To me personally known
[dentified by Driver's License Number
Issued by the State of

LTS K ' _’E_ - I‘? -j J—
! !’_‘hf’" HIMUE LY KELLEY MUHPHY Kimerey Kir ” Murr "[
»* My Curtovssion CCBOI220 Notary Pustic, STATE 0F FLORIDA
o KRy o Lrwevfeb b diwd Commission #CC507229

o
A
G 0

My Commission Exezis: Fenruary 15, 1997

LIMITED PARTNER;

PFP ONE, Inc.

By (?/d:‘lz /nL”T (SEAL)

{ )
RoBERT. Hengry, H1
VICE PRESIDENT/TREASURER

STATE OF FLORIDA

COUNTY OF BAY

I HEREBY CERTIFY that on this HQ[ day of __May | 1996, before me personally
appeared Robert F. Henry, 111, a duly appointed officer of PFP ONE, Inc., Limited Partner, who
is personally known to me or who has produced the identification identified below, who is the
person described in and who executed the foregoing instrument, and who after being duly sworn
says that he is a party to the foregoing and annexed Limited Partnership Agreement of Stonecreek
Apartments Of Mooresville, Ltd., and that the facts relating to the said Robert F. Henry, 11 set
forth in said Agreement are true and correct, and the said Rabert F. Henry, Il acknowledged 1o
me that he executed said Agreement as his free act and deed.




SWORN TO AND SUBSCRIBED before me the undersigned Notary Public by my hand
and oflicial seal, the day and year tnst aforesaid.

xx._ To me personally known
ldentified by Driver's License Number
Issued by the State o _

Norary Puniic, STate oF Froripa
LS
" : e MULILY KELL LY MURBHY Commission #CC507229

* rLu_w c-m:'_-:-':': C'&“fm“ My Commission Expneis: Fenrouary 15, 1997
. apran e
&

’, (\J

7 a1




EXIIBIT A
STONECREEK APARTMENTS OF MOORESVILLE, 1'TD.
LIMITED PARTNERSHIP AGREEMENT
AND
CERTIFICATE OF LIMITED PARTNERSHIP
PERCENTAGE

CAPITAL PARTNERSHIP
NAMLE ANDD ADDRESS CONTRIBUTION INTEREST

Gieneral Partner:

Roynl American Development, Inc.
1002 West 23rd Street, Suite 400
Panama City, Florida 32405

Limited Partner:
PFP ONE, Inc.

1002 West 23rd Street, Suite 400

Panama City, Florida 32405

5100.00 100.0%




STONECREEK APARTMENTS OF MOORESVILLLE, LTD.
N [ o
AFFIDAVIT =
OF e
LIMITED PARTNERS' CAPITAL CONTRIBUTIONS =2

-
-
=
3 .
Before me this day personally appeared William 12 Holland, 11, Viee President nl&oyul'.'(-l;\‘

' . ‘g ' . . =,V
American Development, Inc., a State of Florida corporation, who is the General Partiir oltz
Stonecreek Apariments OF Mooresville, Lid. wha being duly sworn, deposes and says that: u

LIERA P
1 e

i The name, address and value of the capital contributions of the limited partoers of
the Stonecreek Apartments Of Mooresville, Ltd | are us follows,

PP ONLE, Inc 39900

1002 West 23rd Street, Suite 400
Panama City, Florida 32405

The total amount contributed and anticipated to be contributed by the fimited
partners at this time totals $99.00.

GENERAL PARTNER;

Roval AMERICAN DEVELOFRENT

WILLIAM E Hotianh, 111
Vick PRESIDENT

Subscribed and sworn to before me on this /U day of __ May _, 1996 by William E.

%MLJJ /(L/ [ U, %M W}J%»

‘0“;::;“"-‘?_ KIMEIEH,Y KELLEY paustoney Kivperey KETey Muogeny
% AT % My Commanon CoBa7225 Nortary Pubiie, STat: oF Frorma
o XEE o Brovesbeb 15 1wg7 Commission #CC507229

4
", f
4 TRILA

Holland, 11l who is personally known to me.

My Commission Exrires FERRUARY 15,1997




A 926000000 963

OFFICH USH ONLY (Doutiment ¥)

Kim Murphy

Royol Amoricen Dovolopmont, Inc,
{Rogqusator's Nama}

1002 Wost 23rd Stroot, Svito 400
{Addross)

Panamp City, Florida, 32405, 904/7G9-8981
{City, Stata, 2ip) {(Phona #)

ofpICE USH ONLY

CORPORATION NAME(S) & DOCUMENT NUMBER(S) (if known):

1. Stonecroek Apartmants of Moorosville, 'Ltd, AS6000000963

{Corporution Nama) (Document #)

{Corputation Noms) {Documant ¥} — -
SOOI 14 2AnE——1
TS AT D L5
{Corporation Nama) {Documant #) wae | HOL G0 1802, S0

{Corporation Name) {Document #)

E] Walk in D Pickuptime _______ Certified Copy (2)
D Muil out E Will wait D Photocopy D Cerlificate of Stalus

T [ T %,7{‘)7

Profit Amendment

NonProfit Resignation of R.A, Offier/Diractor ﬂf’

Limited Liability Change of Registered Agent

Domestication Dissolution/Withdrawal

Other Merger g.lm b 2,5¢ Y

R, AGENT FEE __—.__ﬁ

. REGISTRATION/ i C. COPY TN
‘QUALIFICATION - . FOTAL ;

Annual Report : X BANE T

Forelon HALANCE QUE s

Limited Partnership FEFUND et

.2 OTHER FILNGS .. -

Fictitious Name

Name Reservation

Reinstatement

Trademark

Other

Examiner’s Initials

CR2E031{9/92)




STONECREEK APARTMENTS OF MOORESVILLE, LTD.
SUPPLEMENTAL AFFIDAVIT
OrF
LIMITED PARTNERS' CAPITAL CONTRIBUTIONS

Porsonally before me, the undersigned authority, o Notary Public in ml(g
for the County of Bay, State of Floridn, duly conmiisstoned and qualified, there
came and appeared Willlam E. Hollaud, 11, Viee Prestdent of Royal Amerlcan
Develepient, Ine., General Partner of Stoncereck Apartments of Mooresville,
Ltd., belng first duly sworn, did depase and say:

The name, address and value of the capital contribution by the limited
partners as of March 17, 1997, of Stonecreck Apartments of Mooresville, Litd.
. arc as follows:

[first Unlon National Bank of North Carolina $3.135.820.00
Onc First Unfon Center, DC-G

301 South College Strect

Charlotlte, NC 28288-0G600

$3,135,820.00

The total amount contributed and anticipated to be contributed by the
limited partners at this time totals $3.135,820.00.

GENERAL PARTNER:
Royal American De

By: /A .

Willtam E. [lolland/]ll
Vice President

STATE OF FLORIDA

COUNTY OF BAY

[ HEREBY CERTIFY that on this day of Aprll, 1997. before me
personally appeared William E. Holland, III. who Is personally known to me or
who has produced the identification identified below, who is the person
described in and who executed the foregoing instrument. and who after being
duly sworn says that the execution hereof is his free act and deed for the uses
and purposes herein mentioned.

!




SWORN 1O AND SUDBSCRIBED before me the undersigned Notary Publie
by my himd and ofllelal seal, the day and year lust aforesald.

X _T'o me personally known
_ ldentifled by Driver's License Number
Issued by the State of .

CNﬁfﬁly'l’ubllc. State of Florl@

Typed Name:
My Commiission Expires:
Commsslon No.:

S*PL%  gunorionmesro
Coemiwsion OCAT1
x T e for 5,100

6 Ny
78 gy l\b‘?




5 00
m 1 i Cw OQA%%GEMENT. ING .

ROYAL AMCRICAN DEVELOPMENT, INC,
ROYAL AMERICAN ROYAL AMERICAN CONSTRUCTION G0, INC.

A20521 lZl‘.Z%l_‘_ 1’111 Eﬂflﬂ %é o EIIJ ES

Via Federal Express —P:fllﬂﬁi"to *M-,HUS.OD
=

April 8, 1997 )

o TAX
Secretary of State ;iLING LN
Division of Corporations

K, AGENT FEE — -
409 East Gaines Streect C. CUPY ")é S y A
Tallahassee, Florida 32301 1OTAL [ LS -0l
N, BANK
Re:  Stonecreek Apartments of Mooresville, L#a]MICE JUE ——

| 1 ‘((7(97

Attached herewith, please find two (2) originals and one (1) copy of the Amended and
Restated Certificate of Limited Partnership together with the Supplemental Affidavit

for the above referenced for filing with your office. I have also attached a chegk for
the necessary filing fees, broken down as follows: = B

o
€1
--vm
C)::j
Ja32
] Y
f::n"‘rm
NOD

gy iHd E-¥dIL6

Dear Sir/Madam:

Amendment Filing Fee $ 5250
Certified Copy (2) 105,00
Affidavit Increasing Contributions 1,750.00

Total $.1907.50 \f\q \(3 7

If you have any questions or if I can be of further assistance to you, please feel free
give me a call. '

Lh:dldd 6-¥d¥

Sincerely,

FILING
Royal American Development, Inc.

}(mﬂ@’/l/(w;}%/
Kimberly Mirphy
Development Assistant

KM:wp

attachments as stated

ACCREDITED MANAGEMENT OAGAKIZATICH « LICENSED REAL ESTATE BROKER « CERTIFIED BUILDING CONTRACTOR « FL. LIGENSE # CB C035:96
1002 W. 23RD STREET, SUITE 400 « PANAMA CITY, FL 32435 « TELEPHONE (304) 769-8981 « FAX (904) 769-4B60




AMENDED AND RESTATED
CERTIFICATE OFF LIMITED PARTNERSIIIP
PURSUANT TO IFLORIDA STATUTES 620.109
or
STONECREEK APARTMENTS OIF MOORESVILLE, L'TD.

NAME : Stonceereek Apartments of
Mooresville, Lid.

ADDRESS ! 1002 W, 23rd Street, Suile 100
Panama City, Florida 32405

REGISTERED AGENT : Robert F. Henry, 111
1002 W. 23rd Strect, Sulte 400
Panama Clty, Flerida 32405

GENERAL PARTNER(S) : Royal American Development, Inc.
1002 W, 23rd Street, Suite 400
Panama City. Florida 32405

MAILING ADDRESS : 1002 W. 23rd Street, Sulte 400
Panama City, Florida 32405

LATEST DISSOLUTION
DATE : December 31, 2058

DATE OF FILING OF
ORIGINAL CERTIFICATE : May 24, 1996

Additional terms of this Amended and Restated Certificate of Limited
Partnership are set forth In the Stonecreek Apartments of Mooresville, Ltd.
Amended and Restated Agreement of Limited Partnership, which is on record
at the above office of the Partnership. This document is duly executed and Is

being filed in accordance with Section 620.109, Florida Statutes.
GENERAL PARTNER:
Royal American Developmegfit/Inc.
By: / A ) PO
1

Willlam E. I-lolla.qﬁ. II
Vice President




STATE OF FLORIDA

COUNTY OF BAY

I HEREBY CERTIFY that on thly _| I!L(luy of March, 1997, before me
persoually uppenred WILLIAM E. HOLLAND, III, who s personally known to me
or who has produccd the tdentfication Sdentifled below, who s the person
desertbed Il and who exccuted the foregoing instrument, and who after being
duly sworn says that the exceatlon hereof is hiis free auct and deed for the uses
and purposes hereln mendloned.,

SWORN TO AND SUBSCRIBED before mie the undersigned Notary Public
by my hand and official scal, the day and year last aforesald.

X _To me personally knownt
Identified by Driver's License Nuber,
Issued by the State of

Notary Public. Stafe of Florld§/
Typed Name:

My Comunission Expires: &
Commission No.: *

\“" Hr

2 % suNm»:l QRANDERQ




- A 926000000 963

)

OI'F{CR USH ONLY (Document #) "Zm

9, WG

Kim Murphy -
Royol Americon Dovelopmont, Inc, %-’1 ";‘;—;}"ﬂ
{Requestor's Nama) \ ) _.'}r;",
1002 Wost 23rd Stroot, Suite 400 ‘: Both
tAddiann} - .1-3‘:.
Panamn City, Floride, 32405, 904/769-8981 G ";:..;'n‘
(City. Btata, Zip) (Phane #) g

OFPICE USB ONLY

CORIPORATION NAME(S) & DOCUMENT NUMBER(S) (if known):

1.  Stonocreek Apartmants of Mooresville, ‘Ltd. A96000000963
{Comporation Nama) IDegument #)
2
{(Corporation Name) {Document ¥) -
SO0)E 14 22— 1
3. R VA A A
(Cosparation Mama) {Documont 7} TRl 50700 #1802, 50
4,
{Carporation Name) {Documaent £}
! E Walk in D Pickuptime ___ Certified Copy (2)

DMuil out Will wait D Photacopy D Certificate of Status

' S— a1 197

Profit ¥ |Amendment
NonProfit Resignation of R.A., Offider/Director ;
Limited Liability Change of Registered Agent ﬁ?’&
Domestication Dissolution/Withdrawal
v TAK
Other Merger fune |r7 YNV
R. AGENT FEE —CT
R OTHERFIINGS " 'REGISTRATION/ G. COFY L EO LT
e QUALIFICATION T0TAL .. g
.. Annual Report — N. BAhLE st
oreign
Fictitious Name g GALANCE DUE wemrm smsmcssmmm
- Limited Partnership EFUND e e
Name Reservation
Reinstatement
Tradamark
Qther
Examiner's Initials

CR2E031{9/92)




STONECREEK APARTMENTS OF MOORESVILLE, LTD.
SUPPLEMENTAL AFTIDAVIT
or
LIMITED PARTNERS' CAPITAL CONTRIBUTIONS

Personally before me, the undersigned authority, stary Public In ancg
for the County of Bay, State of Florida, duly conunissic and qualifled. there
came and appeared Willlany E. Holland, 11l Vice President of Royal American
Development, Ine,, General Partner of Stoncereelk Apartments of Mooresville,
Ltd.. being first duly sworn., did deposc and say:

The name, address and value of the capital contribution by the limited
partners as of March 17, 1997, of Stonecreek Apartments of Mooresville, Ltd.

arc as follows:

First Union National Bank of North Carolina $3,135,820.00
Onece First Unlon Center, DC-6

301 South College Street

Charlotte, NC 28288-0600

$3.138.820.00

The total amount contributed and anticipated to be contributed by the
lmited partners at this time totals $3,135,820.00.

GENERAL PARTNER:

Royal Amer17n De

By: / A So - [
William E. Holland /111
Vice Presidernt

STATE OF FLORIDA

COUNTY OF BAY

I HEREBY CERTIFY that on this day of April, 1997, before me
personally appeared Willlam E. Holland. III. who is personally known to me or
who has produced the identification identifled below, who is the person
described In and who executed the foregoing instrument, and who after being
duly sworn says that the execution hereof Is his frce act and deed for the uses
and purposes hereln mentioned.

1




SWORN TO AND SUBSCRIBED before mie the undersigned Notary Publle
by my hand and offictal scal. the day and year last aforesald.

_& Tome personally known

— Identified by Driver's License Number

<2
o A
Issued by the State of

ary Publle,
Typed Name:

7
My Commission Expires:
Commlsslon No.:

tate of Flo

WAt P
SRS quosiooend
onvrieslon OO4INT1
* ? ::*..m.u.mw
g5“'*0;»‘“
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RA  A960000009¢

NOYAL AMERICAN DEVELOPMENT. ING
ROYAL AMERICAN CONSTAUGTION GO INC

G 1017I050 14 e — =5
-4/ 15/ 7--01005--003
Via Federal Express #4e10T.50 weRa 105, 00

April 8, 1997

v TAR -
Secretary of State FILING €L NV

Division of Corporatlons R, AGENT ¥EE

409 East Galnes Strect . CuPY SNl
Tallohassee, Florida 32301 [OTAL LS (A2
N. BANK

Re:  Stonecreek Apartments of Mooresville, | IIANCE DUE o o
WLUND

Dear Sir/Madam: rL,rL \((‘] ‘C’ 7

Attached herewith, please find two (2) originals and one (1) copy of the Amended and
Restated Certificate of Limited Partnership together with the Supplemental Affidavit

for the above referenced for filing with your office. I have also attached a check ﬁz’rm
the necessary filing fees, broken down as follows: L,

g4 :ZHd E-BJILO

Amendment Filing Fee $ 5250
Certified Copy (2) 105.00
Affidavit Increasing Contributions 1,750.00

Total $ 190750 \k\ q \/97

If you have any questions or if I can be of further assistance to you, plegse feel free f:
give me a call.

.
(43

ZHd 6- ¥d¥
GERE

Lw:
NI IV BETe 0N
Fivls L0 BN J

o

Sincerely,

FILING oy’
Royal American Development, Inc. g AGENS

-t 210G
: ///M ¢. oM 777 |
indrds 4
Kimberly Murphy T

Development Assistant

KM:wp

attachments as stated

ACCREDITED MANAGEMENT DRGANIZATION « LICENSED REAL ESTATE S8ROKER » CERTWIED BUILDING CONTRACTOR » FL LICENSE # C8 0035196
1002 W 23RD STREET SUITE 400 « PANAMA CITY FL 32405 « TELEPHONE {904) 769-8981 « FAX (904) 769-4860




AMENDED AND RESTATED
CERTIFICATE OF LIMITED PARTNERSHIP
PURSUANT TO FLORIDA STATUTIES 620.109

or
STONECREEK APARTMENTS OF MOORESVILLE, LTD.

NAME : Stonecreek Apartments of
Mooresville, Lid.

ADDRESS : 1002 W. 23rd Street, Sulte 400
Panama City, Florida 32405

REGISTERED AGENT : Robert F. Henry. 11
1002 W. 23rd Street, Sulte 400
Panama Clty, Florida 32405

GENERAL PARTNER(S) : Royal American Development, Inc.
1002 W, 23rd Street, Suite 400
Panama City, Florida 32405

MAILING ADDRESS : 1002 W. 23rd Street. Sulte 400
Panama City, Florida 32405

LATEST DISSOLUTION
DATE : December 31. 2058

DATE OF FILING OF
ORIGINAL CERTIFICATE : May 24, 1996

Additional terms of this Amended and Restated Certificate of Limlited
Partnership are set forth in the Stonecreek Apartments of Mooresville. Ltd.
Amended and Restated Agreement of Limited Partnership. which Is on record
at the above office of the Partnership. This document 1s duly executed and is

being filed in accordance with Section 620.109, Florida Statutes.
GENERAL PARTNER:
Royal Amnerican Develépmefit/Inc.
By: / A ) —
I

William E. Holland, 11
Vice President




STATE OF FLORIDA

COUNTY OF DAY

1 HEREBY CERTIFY that on this _| !' tlay of March, 1997, before me
personally appeared WILLIAM E. HOLLAND. 11, who Is persoually known to me
or who has produced the dentifleation {dentified below. who is the person
deseribed In and who exceuted the foregolng Instrument. and who after being
duly sworn says that the excceution hereof 1s lids free act and deed for the uses
and purposes herein mentioned.

SWORN TO AND SUBSCRIBED before me the undersigned Notary Public
by my hand and offictal senl. the day and year last aforesald.

X_To me personally known
___ ldentifled by Driver's License Nunnber
Issued by the State of

Notary Public, Statc of Florhﬂ
Typed Name;

My Commission Expires:
Commission No.:




