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WHEREAS, First Union National Bank of Florida ("First Union") did pursuant
to that certain Assistance Agreement by and among the Federal Deposit Insurance
Corporation, as receiver of Southeast Bank, National Association, the Federal
Deposit Insurance Corporation, and First Union, dated as of September 20, 1991,
become by cperation of law on September 19, 19891, successor Trustee to Southeast
Bank, National Association, under and pursuant to that certain Indenture dated
as of April 1, 1988, between Mid-State Trust II, as Issuer, and Southeast Bank,
National Association, as Trustee; and S e =

WHEREAS, Southeast Bank, National Association, as Trustee had previocusly
granted a power of attorney to Mid-State Homes, Inc., and Jim Walter Homes, IncC.,
to perform certain acts on its behalf, as contemplated by the Servicing Agreement e
and Sub-Servieing Agreement; and o
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WHEREAS, First Union desires to grant a power of attorney to Mid-State
Homes, Inc. and Jim walter Homes, Inc., upon the terms and conditions set forth
herein; .

NOW, THEREFORE, First Union, as successor Trustee, hereby constitutes and
appoints Mid-State Homes, Inc. (the "Servicer" under the said Indenture), and/or
Jim Walter Homes, Inc. (the "gub-Servicer"” under the said Indenture), both
servicer and Sub-Servicer located at 1800 North Dale Mabry Highway, Tampa,
Plorida 33607, ite true and lawful attorney in fact and agent, to execute,
acknowledge, verify, swear to, deliver, record, and file, in the name, place, and
gstead of First Union as Successor Trustee, all instruments, documents, and
certificates which may from time to time be required in connection with the
Servicing Agreement, dated as of april 1, 1988, among the Servicer, Mid-State-
rrust TI ("Mid-State"), and Southeast Bank, National Association, as Trustee (the
"earvicing Agreement”), or the gub-Servicing Agreement between the Servicer and
the Sub-Servicer, including, without limitation, to execute any documents
required to be exacuted or recorded by the Trustee under the Indenture, pursuant
to Section 2.01 of the Servicing Agreement or Section 3.14 of the Indenture. If
required, First Union, as successor Trustee, shall execute and deliver to the -

eareicar and/or Sub-Servicer wupon request therefor, gieh further designation,
powers of attorney, oOr other instruments as the Servicer and/or Sub-Servicer
gshall reascnably deem necessary for the purposes herecf. By acceptance of this .
Powar of Attorney, Servicer and Sub-Servicer rapresent that they have full power
and authority to act as attorney-in-fact under this Power of Attorney.
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Notwithstanding anything herein to the contrary, First Unicn, Successor
stee, may terminate this Power of Attorney at any time by recording in the
jce where this Power of Attorney is recorded an instrument signed by First
on, Successor Trustee, which terminates this Power of Attorney.
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Firgt Union National Bank of Florida, as
successor Trustee by operation of law to
«  Southeast Bank, National Association, as
v Trustee
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STATE OF North Carplina
COUNTY OF Mecklenburg

foregoing instrument was_ acknowledged before me this _13th day of
.@LI:PL':I.]'.HIIE 9oInG , 1992, by _ Eleanor G. Autry, V.P. & C.T.O. . of First
Union National Bank of Florida, a Florida banking corporation, on behalf of the
corporation, ag SBuccessor Trustee by operation of law to Southeast Bank, I:lat:.unal
rzgociation, under an indenture dated as of April 1, 1968, bDetween Mid-State
rreust IT and Southeast Bank, National Association, and under a Servicing
Agreement dated as of April 1, 1988, among Mid-State Trust II and @id-state
Homes, Inc., and Southeast Bank, National Association, party tc the within and
foregoing ingtruments, known to me personally to be such and the person who
axecuted instrument on behalf of such asgsociation, ‘or has produced
Drivers Licensg as identification and did sdddonoty) take an oath.
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