
ROYAL CP HOTEL HOLDINGS LP
c/o Johnson Liebman, LLP

305 Broadway, Suite 801

New York, New York 1007

July 15, 2016

Dear Limited Partners and Ruben Elberg:

The attached Notice of Special Meeting and Proxy Statement (the "Proxy Statement")
describes the proposed merger (the "Merger") of Royal CP Hotel Holdings II, L.P. (the

"Transitory Partnership"), a New York limited Partnership, directly and indirectly wholly-owned

by RJI Fund, LLC, a Texas limited liability corporation, with and into Royal CP Hotel Holdings

LP, a New York limited Partnership (the "Partnership"). The Partnership will survive the

Merger.

In the Merger, your Partnership interest will either continue or be liquidated for cash

compensation as further as further described in the Agreement and Plan of Merger attached to

the Proxy Statement as appendix A.

As more fully discussed in the Proxy Statement, limited partners of the Partnership
("Limited Partners") are entitled to appraisal rights under applicable law permitting them to seek

a judicial determination of the value of their respective Partnership interests in lieu of accepting
the consideration offered in the Merger. See "APPRAISAL RIGHTS"

in the Proxy Statement.

New York law requires that the Partnership hold a meeting (the "Special Meeting") to

approve the adoption of an Agreement Plan of Merger between the Partnership and the

Transitory Partnership, a copy of which is attached hereto as appendix A to the Proxy Statement

(the "Merger Agreement"). Accordingly, you are invited to attend the Special Meeting which

will be held on Friday, August 5, 2016 at 10:00 a.m., local New York time, at the offices of

Johnson Liebman, LLP, 305 Broadway, Suite 801, New York, New York 10007. The purpose of

the Special Meeting is to allow the voting partners as delineated in the Partnership agreements to

approve the Merger Agreement and the consummation of the transactions contemplated thereby.

Only limited partners of record at the close of business on July 14, 2016 are entitled to notice of

the Special Meeting and only class A, class B and class C limited partners hereinailer referred to

as the "voting
partners,"

have rights under the limited Partnership agreements to vote on capital

events like the proposed agreement and plan of Merger.

Your vote is important. To vote for the approval of the Merger Agreement and the

consummation of the transactions contemplated thereby, please complete, date and sign the

enclosed Partnership Voting Form in accordance with its instructions and return it in the

enclosed pre-addressed, postage-paid envelope as soon as possible. If you do not specify your

vote on your submission, or do not designate a Proxy or alter it, your Partnership interest will not

be voted at the Special Meeting. Whether or not you expect to attend the meeting in person,

please complete, date and sign the enclosed Partnership Voting Form in accordance with its

instructions and return it the enclosed pre-addressed, postage-paid envelope as soon as possible
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so that your Partnership interest will be represented at the meeting. If you choose to attend the

meeting, you may withdraw your Proxy and vote your own Partnership interest in person. Even

if you do not vote for the Merger, please fully complete and return the enclosed Proxy and Letter

of Transmittal in accordance with its instructions.

Questions and requests for assistance may be directed to Charles D. Liebman, Esq. c/o

Johnson Liebman, LLP by mail at 305 Broadway, Suite 801, New York, New York 10007, by

facsimile at 212-619-1358 or by telephone at 212-619-6144. Copies of your Partnership Voting

Form or your written waiver of notice for this special meeting may be transmitted by mail or

facsimile to 212-619-1358.

Very tmly yours,

ROYAL CP HOTEL HOLDINGS, LP

Solicitation Agent is:

Johnson Liebman, LLP

305 Broadway, Suite 801

New York, New York 10007

Phone: (212) 619-6144

Facsimile: (212) 619-1358
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ROYAL CP HOTEL HOLDINGS LP

c/o JOHNSON LIEBMAN, LLP
305 BROADWAY, SUITE 801

NEW YORK, NEW YORK 10007

July 15, 2016

NOTICE OF SPECIAL MEETING AND PROXY STATEMENT

Dear Limited Partners and Ruben Elberg:

This Notice of Special Meeting and Proxy Statement (this "Proxy Statement") is being
furnished to Limited Partners of record as of the close of business on July 14, 2016 in Royal CP
Hotel Holdings LP, a New York Limited Partnership ("Royal CP"), in connection with the
proposed merger (the "Royal CP Merger") of Royal CP Hotel Holdings, II L.P. (the "Royal CP

Transitory Partnership"), into Royal CP, pursuant to which Royal CP shall be the surviving
entity in the merger, and Royal One Real Estate II, LLC, a New York limited liability company
("RORE II") shall be appointed as the General Partner in Royal CP. In the Royal CP Merger,
your interest as a Limited Partner will either continue or be liquidated pursuant to the terms of
the Agreement and Plan of Merger (the "Agreement") a copy of which is attached hereto and

made a part hereof as Appendix A. Unless otherwise defined, any capitalized terms herein shall

have the meaning set forth in the Agreement.

Royal HI and Royal CP are two Limited Partnerships established for purposes of

developing parcels of real estate as part of a hotel development project (the "Project"). The

Project contemplates the development of all the lots held or to be contributed to these two

Limited Partnerships from their partners, as part of this Project.

In addition to this Proxy Statement, and in accordance with the terms of the Agreement,
each Limited Partner of record as of the close of business on July 14, 2016 in Royal CP Hotel

Holdings, L.P., a New York Limited Partnership ("Royal CP") will receive a Notice of Special

Meeting and Proxy Statement (the "Related Proxy Statement") in connection with the proposed

Merger (the "Royal CP Merger") of Royal CP Hotel Holdings, L.P., II, a New York Limited

Partnership (the "Royal CP Transitory Partnership") into Royal CP with Royal CP being the

surviving entity in the Merger, and RORE II being appointed as the General Partner of Royal CP.

The Royal HI Merger and the Royal CP Merger are sometimes individually referred to

herein as a
"Merger"

and collectively as the "Mergers". Correspondingly, Royal HI and Royal

CP are individually referred to herein as a
"Partnership"

and collectively as the "Partnerships".

In connection with the Mergers, it is anticipated that (i) both Mergers shall occur simultaneously,

(ii) the consummation of the Royal CP Merger is conditioned upon the consummation of the

Royal HI Merger being done simultaneously with the Royal CP Merger and vice versa, (iii)
Royal HI and Royal CP will be the surviving entities following the consummation of the

Mergers, and (iv) the existing General Partner in both Partnerships will appoint a new General

Partner of both Partnerships as of the Effective Date which shall be RORE II.
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This Proxy Statement is being mailed on or about July 15, 2016 to Limited Partners of

Royal CP of record as of the close of business on July 14, 2016, as well as to Ruben Elberg who

has claimed an interest as a Limited Partner in Royal CP.

No person has been authorized to give any information or to make any representation

other than as contained herein and if given or made, such information or representation must not

be relied upon. The delivery of this Proxy Statement at any time does not imply that the

information herein is correct as of any time subsequent to its date.

As more fully discussed in this Proxy Statement, Limited Partners are entitled to

appraisal rights under applicable law permitting them to seek a judicial determination of the

value of their Partnership interests in lieu of accepting the consideration offered in the Royal CP
Merger. See "APPRAISAL RIGHTS"

in this Proxy Statement.

The Royal CP Merger is proposed for several reasons. Royal CP is a defendant in two

lawsuits pending before the Supreme Court New York County arising out of claims related to

Royal CP's business activities. In one action EB-5 investors who are Class A Limited Partners

in Royal CP, together with the Class B Limited Partner in Royal CP, Crabapple, are making
claims related to allegations of entitlement to payment and specific performances. This action is

captioned Crabapple Corp. et al v. Royal One Real Estate LLC, et al., under Supreme Court,
New York County, Index No. 650492/2015. A second suit was filed by third party, unrelated

EB-5 investment companies who were to lend funds to Royal CP for the Project. This action, in

the Supreme Court, New York County, is captioned, NYC Metro Regional Center LLC v. Royal

One Real Estate LLC et al. under Index 650747/2015. The plaintiffs in these lawsuits have

agreed to discontinue their actions with prejudice if the Agreement is approved and the

transactions contemplated thereby are completed.

Additionally a third lawsuit captioned, New Funct L.P. v. Royal One Real Estate, LLC et

al. , in the Supreme Court, Queens County, under index No. 70963/2014 seeks to foreclose on

properties that are integral to Royal CP's construction plan as these properties are subject to

Mortgages and accompanying notes that remain unpaid. Despite the best efforts of the General

Partner of Royal CP, the pending lawsuits in the Supreme Court of New York County and the

uncertainty of the ability of Royal CP to complete the Project has made it difficult to locate

alternative financing to pay off the note and release the Mortgages. The mortgagees of Royal CP

have agreed to discontinue their claims with prejudice in the event the Agreement is approved

and the transactions contemplated thereby are completed.

Further, the Class A Limited Partners have made it known that their intention of investing

in the Project, beyond any profits they hoped to make from the Project, was to satisfy the

requirements of the EB-5 program administered by U.S. Citizenship and Immigration Service,

(hereinafter "U.S.C.I.S.") and that such investors required the immediate progression of the

Project for the processing of their EB-5 citizenship applications. The approval of the Agreement

and the completion of the transactions contemplated thereby will place these investors on a track

towards satisfying some, but not all, of the obligations under the EB-5 program. Following the

completion of the Royal CP Merger, the existing Class A Limited Partners shall continue as

Class A Limited Partners in Royal CP.
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The original principal of the Class C Limited Partner, Jacob Elberg, previously made

various capital contributions and loans to the Project either individually, or through entities under

his control and following his passing, his estate is obligated to repay loans, taxes and other

obligations incurred by Mr. Elberg during his lifetime and by his fiduciaries following his

passing to satisfy demands made upon the estate relative to the Partnerships. The approval of the

Agreement and the Royal CP Merger and the completion of the transactions contemplated

thereby will allow funds to be made available for the payment of obligations including taxes,
repayments of loans and other expenses advanced on behalf of the Project.

An appraisal of the Land intended to be used for the Project and currently held by the

Partnerships and entities owned by the estate of Jacob Elberg and managed by his fiduciary
Tamara Pewzner, show a valuation of $26,200,000 dollars. The cash payable to redeem the

Class C partnership interests, and to the extent they exist, the Class D partnership interests in

Royal CP is a total of $21,598,200 of the $27,000,000 cash offered in the Mergers for the Class

C and to the extent it exists, the Class D Partnerhip interests. When combined with payout of

existing indemnities, both real and contingent, on behalf of the Partnerships, the total

consideration realized by these Mergers is $35,777,210. Ms. Pewzner has secured agreements

from creditors of Royal HI and Royal CP to resolve their claims from the Remainder Interest

Purchase Price and with creditors of and capital contributors to the Real Estate holding Entities

to resolve their claims from the Remainder Interest Purchase Price. The balance of the

Remainder Interest Purchase Price, after the payment of such claims, and costs attendant to these

transactions, including necessary taxes and tax withholdings, shall be held and distributed in

accordance with the terms of the Purchase Price Escrow Agreement.

There are, however, some disadvantages to the Mergers. For example, the Mergers will

automatically convert some investments in Royal HI and Royal CP into cash, provided, however,
the receipt of the cash by any of the Limited Partners (excluding the Class B Consideration to be

received at the Closing for the Class B Interests) shall be held and disbursed in accordance with

the terms of the Purchase Price Escrow, Indemnification Escrow and Environmental Escrow.

Receipt of cash generally will result in the recognition of taxable gain by a partner. Such gain

could be postponed if the Royal CP Merger did not occur. Limited Partners in Royal HI or

Royal CP whose positions are liquidated will no longer be entitled to receive any distributions

from Royal HI, Royal CP or their successors following the Mergers. Finally, those Limited

Partners who interests remain in Royal HI or Royal CP will face risks attendant to the investment

following the Mergers contemplated by the Agreement.

Despite these risks, the General Partner in Royal CP recommends that all Limited

Partners in Royal CP vote for approval of the Royal CP Merger as it will remove potential

contingent liabilities from the two lawsuits facing Royal CP in the Supreme Court in New York

County and the lawsuit pending in Queens County.

Additionally, the Agreement and the transactions contemplated thereby will allow some

Limited Partners in Royal CP to receive a liquidated sum for the redemption of their interest,

subject, however, to the retention of such liquidated amount in the Purchase Price Escrow,

Environmental Escrow and the Indemnification Escrow. At the Closing, in exchange for all of

their Class B Interests in both Partnerships, together with whatever rights Crabapple may have

relative to any income or profits attributable to the Class A Interests in both Partnerships, the
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holders of the Class B interests shall receive the sum of $800,000, which is defmed in the

Agreement as the Class B Consideration. In exchange for their interest in the Class C Interests,

and to the extent they exist, the Class D Interests, the Class C Interests and the Class D Interests,

in both Partnerships (to the extent the Class D Interests have any such rights) shall receive the

right to receive Twenty-Seven Million and 00/100 Dollars ($27,000,000) (the "Remainder

Interest Purchase Price"), provided, however, on the Closing Date, one hundred percent (100%)
of the Reminder Interest Purchase Price, shall be deposited into the Purchase Price Escrow, less

(i) the expenses, loans and Capital rebates to be paid by the Partnerships for pre-Closing costs,

loans and contributions related to the Projects and the Mergers, less (ii) Fifty Thousand and

00/100 Dollars ($50,000) to be held by the Escrow Agent in accordance with the terms of the

Environmental Escrow Agreement and less (iii) Two Million Seven Hundred Thousand and

No/100 Dollars ($2,700,000.00) for claims of indemnification to be held pursuant to the

Indemnification Escrow Agreement.

It is understood that upon redemption of the capital contributions made by persons,

entities or companies that made same, and such expenses and obligations paid on behalf of Royal

CP or on behalf of entities maintaining its real estate holdings and after payment of necessary
taxes on Royal CP and/or entities maintaining its real estate holdings as well as,transfer taxes

associated with this transaction and all other necessary expenses attending to this transaction,

including proper reserves for future legal and accounting expenses of the property holding

entities, that the remaining amounts realized shall be placed into the Purchase Price Escrow

Account with such amounts from Royal HI, pending the resolution of claims by Ruben Elberg

regarding his claimed Profit Share interests in these Limited Partnerships. New York law

requires that Royal CP hold a meeting (the "Special Meeting") to approve the adoption of the

Agreement between Royal CP and Royal CP Transitory Partnership. Accordingly you are

invited to attend the Special Meeting which will be held on Friday, August 5, 2016 at 10:00 a.m.,

Eastern Daylight Time at the office of Johnson Liebman LLP, 305 Broadway, Suite 801, New

York, New York 10007. The purpose of the Special Meeting is to allow the Limited Partners in

Royal CP to approve the Royal CP Merger and the consummation of the .transactions

contemplated thereby. In accordance with the terms of the Royal CP Partnership Agreement,

only Class A, Class B and Class C Partners who are Partners as the close of business on July 14,

2016 (the "Record Date") are entitled to vote at the Special Meeting.

Your vote is important. To vote for the approval of the Royal CP Merger and the

Agreement and the consummation of the transactions contemplated thereby, please complete,

date and sign the enclosed Proxy and Letter of Transmittal in accordance with its instructions

and return it in the enclosed, pre-addressed, postage-paid envelope as soon as possible. Whether

or not you expect to attend the meeting in person, please complete, date and sign the enclosed

Proxy and Letter of Transmittal in accordance with its instructions and return in the enclosed

pre-addressed, postage-paid envelope as soon as possible so that your interest as a Limited

Partner in Royal CP will be represented as interests as a Limited Partner in Royal CP in person.

If you chose to attend the meeting, you may withdraw your Proxy and vote your own Limited

Partnership interest in person. Even if you do not vote for the Royal CP Merger, please fully

complete and return the enclosed Proxy and Letter of Transmittal in .accordance with its

inStructionS.
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The manager of the General Partner, Tamara Pewzner, is of the opinion that if the Royal

CP Merger Agreement is not approved that the lawsuits will continue against Royal CP and that

attacks against the assets for use for the Project will continue which may result in the dissolution

of Royal CP and the loss of assets already invested therein.

For so long as Royal CP continues to operate, own and/or develop its property, there can

be no assurance as to the future profitability of property, operations, investments or projects.

Royal CP will continue to incur audit, tax, tax return and other tax preparation costs and the

manager of the General Partner in Royal CP anticipates that Royal CP will not generate

sufficient income for its operational expenses and will be unable to pay its future obligations.

THE MERGER

Please see the copy of the Agreement, a copy of which is attached as Appendix A to this

Proxy Statement, for a complete statement of the terms of the proposed Royal CP Merger. The

statements contained in this Proxy Statement with respect to the Royal CP Merger are qualified

in their entirety by this reference.

PARTIES

Royal CP. Royal CP Hotel Holdings LP is a Limited Partnership organized under the

laws of the State of New York on July 30, 2012. Its primary business is real estate ownership
development and related operations. Royal CP was formed for the purpose of making
investments in real estate and in the development of such properties for potential capital

appreciation and cash distributions to its Limited Partners. The manager of the General Partner

in Royal CP is Tamara Pewzner.

Limited Partners. The Class A Limited Partners in Royal CP constitute individual EB-5

investors who signed the operating agreement and who presented investments in this partnership
pursuant to the EB-5 program administered by U.S.C.I.S. The Class B Limited Partner is

Crabapple. The Class C Limited Partner is Royal One Real Estate LLC. It is understood that

Ruben Elberg has claimed for himself a Class D Interest in Royal CP under Proposed Amended

Partnership Agreements and that the Class C limited Partners under those Proposed Amended

Partnership Agreements may be different or additional entities who will likewise receive notice

of this vote.

Partnership Business Offices. Royal CP and its General Partner's principal business

office is located at 42-42
276

Street, Long Island City, New York 11101.

Competition. There are other hotels properties within the market area of the Project. The

number and quality of competitive properties in such an area could have a material effect on the

market for hotel rooms in the area of the Project and the rates that may be charged for such

rooms.

Transitory Partnership. Royal CP Hotel Holdings II L.P. (the "Royal CP Transitory

Partnership") is a Limited Partnership recently organized under the laws of the state of New

York. Royal One Real Estate II, LLC, a New York limited liability company, is the sole General
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Partner of the Royal CP Transitory Partnership which was formed solely for the purpose of

effectuating the Royal CP Mergers.

Treatment. Upon consummation of the Royal CP Merger, all economic and financial

items with respect to the Royal CP Transitory Partnership and Royal CP, including without

limitation, all payments of expenses and allocation of monies for tax purposes, shall be paid, and

accommodated as of the Closing Date as provided for in the Agreement.

Consummation. The Closing will occur when the Agreements of Merger are executed

and such documents as are required are filed by or on behalf of the Partnerships, (Royal CP and

the Royal CP Transitory Partnership, Royal HI and the Royal HI Transitory Partnership) in the

appropriate jurisdictions, unless otherwise provided for in such Certificates of Merger. The

General Partner in Royal CP intends to file such documents promptly following the approval of

the Royal CP Merger. If the Royal CP Merger is approved, Royal CP currently plans to

consummate the Royal CP Merger as expeditiously as possible thereafter. There can, however,

be no assurances to the date or tax year in which the Royal CP Merger will be consummated.

Efect of the Merger. In the Royal CP Merger, the Royal CP Transitory Partnership will

be merged with and into Royal CP and Royal CP will be the surviving entity of the Royal CP
Merger. The separate existence of the Royal CP Transitory Partnership will cease and Royal CP
will possess all of the rights, powers and privileges, and be subject to the restrictions and duties

of the Partnership Agreements as modified by the Agreement. All cash, real estate and property

of, and debts due to, Royal CP, and the Royal CP Transitory Partnership will be vested in Royal

CP with all title, liens, debts and liabilities of the Royal HI Transitory Partnership and Royal HI

preserved to the extent recognized in the Agreement.

Redemption of the Partnership Interests. Pursuant to the Agreement, the Class A Limited

Partners in Royal CP will continue to maintain their rights as Limited Partners in Royal CP under

the terms of the Royal CP Partnership Agreement following the Royal CP Merger. Under the

Mergers, the Class B Limited
Partners'

interests in Royal HI, combined with the Class B Limited
Partners'

interests in Royal CP, will be liquidated for a cash sum that will result in a total

payment to the Class B Limited Partners in Royal HI and Royal CP for their Class B Interests in

both Partnerships, together with whatever rights they have in the Class A Interests in both

Partnerships, in the amount of Eight Hundred Thousand and No/100 Dollars ($800,000.00). The

Class C Limited Partner (and, to the extent such interests exist, the Class D Limited Partner) in

Royal HI and Royal CP will have their collective interests redeemed for a combined total of

Twenty-Seven Million and No/100 Dollars ($27,000,000.00) representing amounts designated in

the Agreement as the "Remainder Interest Purchase Price", provided, however, the Remainder

Interest Purchase Price will be held and distributed in accordance with the Purchase Price

Escrow and provided, further, the Remainder Interest Purchase Price will be reduced by (i) the

expenses, capital contributions, obligations and loans to be paid by the Partnership for pre-

Closing costs related to the Projects and the Mergers, (ii) the sum of Two Million Seven

Hundred Thousand and No/0100 Dollars ($2,700,000.00) which will be held and distributed in

accordance with the terms of the Indemnification Escrow Agreement and (iii) the sum of Fifty
Thousand and No/100 Dollars ($50,000.00) which will be held and distributed in accordance

with the terms of the Environmental Escrow Agreement. At the Closing, loans, other than the

Mortgages, on the Land earmarked for the Project, will be paid from this Remainder Interest
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Purchase Price, to the extent that such expenses were legitimate operating expenses incurred by

Royal CP prior to the Closing Date. All additional expenses, which are directly related to the

preparation of this Proxy Statement and the execution of the Mergers, including transactional

costs,
attorneys'

fees, accounting fees, transfer taxes and all other taxes attributable to the

operations of the Partnerships prior to the Closing Date will be paid from the Remainder Interest

Purchase Price at the time of Closing. Only after the payment of all expenses, costs, fees, and

loan liabilities and taxes, will the balance of the Remainder Interest Purchase Price be declared a
"profit"

and placed in the Purchase Price Escrow to ultimately be distributed to the Class C, and

if applicable, the Class D Limited Partners, as provided for in the Agreement and the Purchase

Price Escrow.

Special Meeting. New York law requires that Royal CP hold a meeting to approve the

adoption of the Agreement. Accordingly, a Special Meeting will be held on Friday, August 5,

2016 at 10:00 a.m. New York time at the offices of Johnson Liebman LLP, 305 Broadway, Suite

801, New York, New York 10007. The purpose of the Special Meeting is to allow the Limited

Partners of Royal CP to vote to approve the Royal CP Merger and the Agreement and the

consummation of the transactions contemplated thereby. July 14, 2016 is the record date for

determining Limited Partners entitled to receive this Proxy Statement and for determining the

owners of Partnership Interests entitled to notice and to vote at the Special Meeting.

Approval of the Merger. Royal One Real Estate LLC, the General Partner of Royal CP,
advises that it is in favor of the approval of the Agreement and the execution of the transactions

contemplated thereby, including the consummation of the Royal CP Merger. It is acknowledged

that the Proposed Amended Partnership Agreement under which Ruben Elberg has made his

claims of rights lists Royal One Realty, LLC as the General Partner. This entity has also

endorsed this Merger. Under the Partnership Agreement of Royal CP, a transaction of this sort

requires the approval of the Class B and Class C Limited Partners and the consent of a majority-

in-interest of the Class A Limited Partners. Tamara Pewzner, manager of the Class C Limited

Partner, has indicated her intent to vote on behalf of the Class C Limited Partner and in favor of

the Royal CP Merger. Although it is contended by Ruben Elberg, that an amended Partnership
Agreement for Royal CP is in effect, under which he seeks a Class D profit share interest, the

proposed amended Partnership Agreement likewise only has provisions for voting on such

Mergers by the Class A, Class B and Class C Limited Partners. Under the Agreement

Section 4.3, the Class B Limited Partner shall act as representative of the Class A Limited

Partners on all matters requiring the approval of the Class A Limited Partners. Under

Section 4.3.4 the Merger of Royal CP or subsidiary with another entity requires the votes and

consent of the Class B and Class C Limited Partners and a majority-in-interest of the Class A
Limited Partners in Royal CP unless Royal CP or its subsidiary is the surviving entity and the

rights of the Class A and Class B Limited Partners are not adversely affected. Despite our belief

that the rights of these parties are not adversely effected by the Royal CP Merger, Royal CP is

still moving forward with a vote for the consent of the Class A, Class B and Class C Limited

Partners to the Royal CP Merger and the Agreement. In the proposed amended Partnership
Agreement of Royal CP Hotel Holdings LP the provisions showing the requirement of a majority
interest of the Class A Limited Partners and Class B Limited Partner pursuant to a Merger is

found under Section 4.3.1, and 4.3.1.8.
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Determination of Consideration. The consideration offered in the Royal CP Merger is in

excess to the total appraisal value of the real property either owned by or to be contributed to

Royal CP and also includes additional consideration in the form of monies to pay off indemnities

of third-parties that may impact Royal CP.

Proxy Solicited. The General Partner of Royal CP is soliciting the vote of the Limited

Partners to approve the Royal CP Merger and the consummation of the transactions

contemplated thereby.

Tax Consequences to Limited Partners in the Royal CP Partnership Who Maintain their

Interests in the Partnership. The Class A Limited Partners in Royal CP, if any, who will

maintain their Limited Partnership interests, in general, will not recognize gain or loss for federal

income tax purposes so long as their share of the liabilities of Royal CP after the Royal CP
Merger is not less than their share of the liabilities in Royal CP immediately prior to the Royal

CP Merger. If Class A Limited
Partners'

share of liabilities after the Royal CP Merger is less

than the Class A Limited
partners'

share of liabilities before the Royal CP Merger, then the

determination of whether any gain is recognized will depend upon the Class A Limited
partners'

adjusted tax basis of their partnership interest immediately before the Royal CP Merger.

Information regarding any change in status as to an alteration of shared liabilities can be

determined by a review of the Agreement.

Tax Consequences of Receiving Cash. The receipt of cash for the redemption of a

Partnership interest in connection with the Royal CP Merger will be a taxable transaction for

United States federal income tax purposes and for state and local income tax purposes as well.

In general, if you exchange a Partnership interest for cash pursuant to the Royal CP Merger you

will recognize gain or loss for United States federal income tax purposes equal to the difference,

if any, between (i) the sum of (a) the amount of cash received and (b) the amount of your share

of Royal CP's liabilities allocable to such Partnership interests immediately prior to the Royal

CP Merger and (ii) your adjusted tax basis in Royal CP interest redeemed as a result of the Royal

CP Merger. Generally, an interest in a Partnership is considered to be a capital assets and any
gain recognized from the exchange of your Partnership interest will be capital gain. If your

Partnership interest has been held for more than 1 year as of the time of the Royal CP Merger,

such gain will be a long term capital gain. If Royal CP interests have been held for one year or

less, the resulting gain will be a short term capital gain. However, notwithstanding the above, in

some instances, gain from the exchange of interests in a Partnership can be re-characterized to

"Section 1250
recapture"

gain or ordinary income depending upon the character of Royal CP's

underlying assets. Because individual circumstances may differ, you should consult your tax

adviser to determine the particular tax effect of the Royal CP Merger to you.

Approval July 14, 2016 is the record date for determining Limited Partners entitled to

receive this Proxy Statement. Pursuant to Royal CP Partnership Agreement and applicable law,

the affirmative votes of the Class B, Class C and a majority in interest of Class A Limited

Partners in Royal CP are required to approve the Agreement and the consummation of the

transactions contemplated thereby, including the Royal CP Merger. Although not required by

the Limited Partnership Agreement of Royal CP, the General Partner in Royal CP indicates that

it will vote to approve the Agreement, and the Royal CP Merger contemplated pursuant to the

terms of the Agreement, and the consummation of the transactions contemplated thereby at the
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Special Meeting, including, without limitation, the appointment of RORE II as the new General

Partner of Royal CP. With the approval of the Class A, Class B and Class C Limited Partners

the Agreement and the consummation of the transactions contemplated thereby will be approved.

The Royal CP Merger will not be consummated if the required affirmative vote of partners as

required under the Limited Partnership Agreement of Royal CP, to the Agreement and the

consummation of the transactions contemplated thereby is not obtained.

Third-Party Consents. The consent of other third-parties to the Royal CP Merger,

including without limitation lenders to Royal CP (including EB-5 investments companies if

applicable) may be required. It is currently anticipated that Royal CP will terminate the

Agreement if required lender or governmental agency consents are not obtained.

Termination. At any time prior to consummation of the Royal CP Merger, the

Agreement may be terminated and the Royal CP Merger may be abandoned without liability to

any party by Royal CP or the Royal CP Transitory Partnership. Each may act in its sole

discretion and for any reason or for no reason, notwithstanding the approval the Royal CP
Merger by the Partners in the Royal CP Transitory Partnership or the Limited Partners of Royal

CP.

Appraisal Rights. Limited Partners in Royal CP are entitled to appraisal rights permitting
them to seek a judicial determination of the value of their Partnership interests under applicable

law, in lieu of accepting the consideration offered in the Royal CP Merger. See "APPRAISAL
RIGHTS"

below. A copy of such law is attached hereto as Appendix C.

RISK FACTORS

The Royal CP Merger has certain risks and disadvantages. Before deciding whether or

not to vote to approve the Royal CP Merger and the Agreement and the consummation of the

transactions contemplated thereby please carefully consider the following risk factors:

There will be a change in the fundamental nature of investment in the Royal CP Merger,

and investments in Royal CP will automatically convert either to cash or to a continuing
investment in Royal CP. Accordingly, the Royal CP Merger may change the nature of your

investment. Limited Partners in the Partnerships who receive a cash sum will no longer be

entitled to receive any distributions from either of the Partnerships after the Mergers.

You must make your own decision whether or not to participate in the Royal CP Merger

based upon a number of factors, including your financial position, your need or desire for

liquidity, other fmancial opportunities available to you, and your tax position and the tax

consequences of you having your partnership interest converted to cash. If, however, the

Agreement and the consummation of the transactions contemplated thereby are approved by the

Class A, Class B, and Class C Interests as enumerated under the Royal CP Partnership

Agreement, then.the General Partner will follow the directions of the Limited Partners who are

authorized to vote for or against the Royal CP Merger by the terms of the Royal CP Partnership
Agreement and will undertake to complete the Royal CP Mergers and the transactions

contemplated thereby following the special meeting.
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