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ARTICLEG OF INCORPORATION e
Ol' TP [E "’J
OKR MANAGEMENT, INC,

Tho undaralgned Incorporator haroby Filaw thope
Artlelan of Incorporatlon In order te form a corporation undaoy
the lawn of tho State of Florlda,

ARTICLE I
NAME AND ADDRESS OF THE CORPORATION

Tha name of the Corporation shall bo YER Managomont:,
In¢, (the "Corporatlon"), The Iniclal addrosn of the Corporation
mhall be c/o Apolleo Roal Batato Advigors, L.P,, Two
Manhattanville Road, Purchapa, Now York 10577,

ARTICLE II
NAME OF BUSINESSH

The goneral nature of tha businomss and activities to ba
Lransacted and carrled on by the Corporatiecn is to Lransnact all
lawful business for which corporationa may be incorporated under
the Florida Busgincas Corporatien Act, amp hercafter amended and
supplemented, and any auccessor gtatute Lhereto, asg thereafter
amonded and supplemented.

ARTICLE IIIX
BTOCK

The authorized capital stock of the Corporation ghall
consist of 1,000 shares of Common gtock, par value %.01 per share
(the "Common Stock"}.

ARTICLE IV
INCORFORATOR

The name and street address of the incorporator of the
Corporation is as follows:

Derek M. Stoldt

c/o Kaye, Scholer, Fierman, Hays & Handler
425 Park Avenue

New York, New York 10022

ARTICLE Vv
ADDRESS OF REGISTERED OFFICE AND REGISTERED AGENT

The sgtreet address of the initial registered office of
the Corporatien in the State of Florida shall be 801 Northeast
167th Street - Suite 300, North Miami Beach, Florida 33162. The
name of the initial registered agent of the Corporation at the
above address shall be United Corporate Services, Inc.




ARTICLE VI
DIRXCTORY

The buninong of the Corporatlon ahall he matinead by o
Hoard of Dlroctorn cotsloting of not fower Lhan two (2) RGINTISTHR
tho oxact numbar to ho ap not Torth ln tho By-laws of Ctha
Corporatlon duly andoplad by the hoatd of Dlenctors of Lhn
Corporatlon, and untl] rruch Line an tho By-luwn hnva boon
adoptad, the Hoarvd of Di roctorn uhall connlot of two () paroonn,
Whotaver any vacancy ahal l have ocourred (o Ghn Nond of
Dlrectorn, by reapon of danlh, roolgnation, removal or othurwliaen,
Lt whall ba fl1led by a majority of tha ramalning directors,
though lenn than a quorum {oxcapt an othorwline providad by law),
or by tha sharoholders of tho Corporalion,

ARTICLE VII
AMENDMENT

Those Articles of Incorporation may be amended only by
the affirmativa vote of a majority of tha sharay of Common Stock,
isouod and outaslanding,

ARTICLE VIII
TERMINATION OF CORPORATE EXISTENCE

Tha existence of the Corporation may be torminated only
by the affirmative vote of a majority of the sharaes of Common
Stock, lssued and outatanding.

IN WITNESS WHEREOF, the above - named incorporator aigned
these Articles of Incorporation this {L {. day of April, 1994,

sye | Jad T L4,

Derek M. Stoldt
Incorporator




CERTIFICATR DEBIGNATING
REQISTERED AGENT AND RRGIBTERRD OPFICK

In uum[l:.l.l_unurs with IMlorida Statutan finctloun 40,091 and
07,0500, tha fo lowing La nubmlttad,

SER Managoment:, Ine., doulring to vrganluo an a
corporatfon under the laws of Lhe tate of Florida, has
denignated Unlted Corporate Harvlcan, Inc., an ite Initilal
Roglontared Agont and fmn named 801 Northoant 167t) Strant - Suite
100, North Miami Doach, Florida 33162 an iig Initial Rogiotored
Offlco,

}//- --l’

By,),e../_ TH, et
Darck M, Stoldt '
Incorporator

Having been named Registered Agent far the above-gtated
corporation, at tha desilgnated Regipnteraed Office, the undersigned
hetroby ncknowledges that he ip familiar with the obligations of
such position and accepts sald appolntment and agrees to comply
with the provisions of Florida Statutes Section 48.091 ralative
to keeping open said office,

United Co ate Servleas,

S ) j

Reayét zfd Agent V-
U wER ‘pilp S




FLORIDA DEPARTMENT OF STATE
.‘-‘o.u‘ulr.l K. Mortham

MERGER

--------------------------------

MERGING:

CRIMANAGEMENT, INC., a Florlda corporation, P84000070008

INTO

SER MANAGEMENT, INC., a Florida corparation, P85000028412

File date: May 10, 1995
Corporate Specialist: Joy Moon-French

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
CR2E042
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CR2ED42

Sande B Moriham
Secrelary of Male

May 10, 1995

CAPITOL SERVICES
TALLAHASSEE, FL

SUBJECT: SER MANAGEMENT, INC,
Rel. Number: £85000028412

We have recelved your document for SER MANAGEMENT, INC.. Howsver, the
documsnt has not been filed and Is being returned for the following:

The document must include original signatures.

it gou have any questlons concerning the flling of your document, please call
(904) 487-6957. -

3]

Joy Moon-French
Corporate Speciallst Letter Number: 095A00023742

Qg oM rbc}\(_'. ”\Q-S ‘QJ

F:)\c\/. u< B

Division of Corporations - P.Q. BOX 6327 -Tallahassee, Florida 32314




ARTICLEH OF MERGER
OF

HER MANAGEMENT, INC,
AND

CRI MANAGEMENT, INC,

Purauant to tho provisions of Beoction 607.1105 of tho
Florldn Btotutos, the undersignod horeaby certify that:

1. CRI Management, Inc, a Plorido corporation, shall
be morged with and into BER Managomont, Ino., a Florida
corporation (the "Surviving Subsidiary"), which shall ba the
surviving corporation {the "SER Morger"),

2, The SER Merger shall bacome effoective on the date
on which theso Articles of Merger are filed with the Becretary of
State of thm Stnte of Florida.

3. The Agrooment and Plan of Merger dated ns of
May [0, 1995, pursusnt to which the BER Merger shall ba
accomplished and a certified copy of which is attached hereto,
was adopted by the shareholders of CRI Management and the
Surviving Subsidiary on May )0 , 1995,

SER MANAGEMENT, INC.

W/

Michael D, Weiner
Prasident

CRI MANAGEMENT, INC,

[y
~

Michael D. Weilner
President

B0 M1i14079




AGREEMENT AND PLAN OI' MERGER
BETWEEN
CRI MANAGEMENT, INC.
AND
SER MANAGEMENT, INC.

may 10, 1995




Thin Agroament and Plan of Marger (the "Agroemant") im
mada and onteroad into an of May 10, 1994 by amd balwoon CRI
Managomont, 1na,, o Florlde corporation ("CRI Managomont"), and
BEI Manngamont, Ino., a Flordda gorporatlon (tho "Surviving
Corporation"), wnoch a wholly-ownnd subaidliary of Southeant Roalty

Corp., a Marylmul corporation ("Southonst Realty"),
CR1 Managemont and Burviving Corporation agron as
ful lown!
AMTICLE 1
THIE MERGER

Boction 1.1 Morger_f CRI_Managemont_into_ Surviving
Corporation. CRI Monagement shall be merged (the "Merger") with
and Iinto Burviving Corporatlion, upon the filing of this Agreemant
with tho Sporatary of State of Florida pursusnt to Section
607.214 of the Florids General Corporation Act (the time of such
filing ia refarrad to herein as the "Effective Time"). At the
Effactive Time, tho separate corporate oxistence of CRI
Managomont shall cease and Surviving Corporation shall be the
surviving corporotion and the separate corporate existence of
Surviving Corporation, with all its purposes, objects, rights,
privileges and powers, shall continue unaffected and unimpaired
by the Merger. The Morger shall be pursuant to the provisions
of and with the effect provided in the Fleorida General
Corporation Act.

Section 1.2 Certificate of Incorporation. From the
Effactive Time and until further amended in accordance with the
Florida Genoral Corporation Act, the Certificate of Incorporation
of Surviving Corporation shall be the Certificate of
Incorporation of the surviving corporation.

fection 1.3 By-laws. The By-laws of Surviving
Corpeoration, as in affect immediately prior to the Effective
Time, shall be the By-laws of the surviving corporation until
duly amended in accordance with the law.

Section 1.4 Directors. From and after the Effective
Tima, Michaesl D. Weiner and John J. Hannan shall be the directors
of Surviving Corporation, until their respective successors are
duly appointed or elected and qualified.

Section 1.5 Exchange of CRI Management Common Stock
for Surviving Corporation_Common Stock. Upon surrender by the

sole shareholder of CRI Management of its certificates
repregenting all of the cutstanding capital stock of CRI
Management to Surviving Corporation, Surviving Corporation shall
deliver to such shareholder a certificate representing 100 shares
of common stock, $.01 par value per share, of Surviving

LOC 1056629




Corporation, and theo cortifleates surrvenderad by the moloe
shareholdor of CRI Management ahall be cancellad,

Article 1Y

CONDI'TIONS

Section 3.1 Conditiong. to_ Fach Party'n_Obllaations. to
Effect the Morgax. The respactiva obligations of each party to
effact the Merger shall be subject to the approval by the sole
shareholde: of eauh of CRI Management and the Surviving
Corporation uf this Agreement.

Article III
TERMINATION, AMENDMENT AND WAIVER

Section 3.1 Termipation. This Agreement may be
terminated at any time prior to the Effective Time by mutual
conpent of Directors of CRI Management and Surviving Corporation,

Saction 3.2 Effact of Termination. In the event of
termination of this Agreement, this Agreement shall forthwith
become vnid and there shall be no liability on the part of either
CRI Manayement or Surviving Corporation or thelr respective
officers or directors.

Section 3.3 Amendment. This Agreement may be amended
by CRI Management or Surviving Corporation, by action taken by or
on behalf of their respective Board of Directors, at any time
before or after approval by thelr respective shareholders
provided, however, that after approval by the sole shareholder of
CRI Management no such modifi-ation shall reduce the amount of,
or eliminate the opportuniiy of the Fund to receive the form of,
the consideration contemplated by such shareholder. This
Agreement may not be amended except by an instrument in writing
signed on behalf of CRI Management and Surviving Corporation.

fzction 3.4 Waiver. Any term or provipion of this

Agreement may be walved in writing at any time by the party which
is, or whose shareholders are, entitled to the benefits thereof.

DOC #1055629




IN WITNRSS WIHERROF, CRI Management and Surviving
Corporation have caunad this Agreomont to ho wignod bK thair
o

rospoctive officorn therounto duly authorlrod am of t

firat written above,

Nama: Michael D, Welner
Title: Bacretary

ATTEST
Name: Michael D. Weiner
Title: Secretary

DocC #1056629

datao

CRI MANAGEMUNT, INC,

By: );9"J€3ﬁéyyééi_ﬂ’
‘lapday/ Jo J. Hannan
Tit]lé: Vichd President

SER MANAGEMENT, INC.

By Cgf?ngfié)7f
Namei Jo . Hannan
t¥e: Vice” President




CRI_MANAGEMENT. ING.

Onoratary's Cartificate

The undersigned, Michael D. Waelnor, the duly slectad
and acting Secratary of CRI Managemont, Inc.,, a PFlorida
corporation and one of the merging partiea men' Loned Ln the
toregoing Agreement and Plan of Merger (tho "Agraement"), haraby
cortifies that the sole sharcholder of CRI Management, Tnc.
adopted the Agreement by written consent dated May 16, 1995,

Dated: May |0, 1995

Tt/

Name: Michael D. Weiner
Title: Secretary of
CRI Management, Inc.

DOC w1056462%




BUR MANAGEMENT, INC.

Becrotary'n Certificata

foregoing Agreement
certifies the

adopted

Dated:

DOC #1056629

the "groomant by wr

May 10, 1995

duly olected
a Florida

"Agreemant."), hareby
anagement, Inc.
od May 1, 1995,

Name: ~ Michael D, Welnpr
Title: Secraetary of
8ER Management, Inc.
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1000-Nasr-Laloyone B4
Taliahasaos, FL 32301-494¢
(904) A70-4734

Fan (904) 6367843

FRIN: 59-29089%0

June 28, 1998

To Whom It May Concem:

1, Frank D. HIll, Vice President of Capitol Services, release the following corporate name,
reserved on June 9, 1995, to Sunstate Research:

CROCKER REALTY MANAGEMENT, INC,
R95000002594

If there are any questions, please feel free to call me.

Sincerely,_

-
g
e

/ -
Frank D. Hill
Vice President

-~

PARALEGAL SERVICES
ADMINISTRATIVE SUPPORT « ATTORNEY SERVICE BUREAU - PUBLIC DOCUMENT SEARCHES
SECRETARIAL - WORD PROCESSING « LEGISLATIVE REPORTING




FLORIDA DEPARTMENT OF STATE

Sandra B. Mortham
Svcretary uf Stale

ARTICLES OF MERGER
Merger Sheet

lllllllllllllllllllll “an F B uEMNENew

MERGING:

CROCKER & SONS, INC., a Florida corporation, K59748
E&gggen REALTY MANAGEMENT SERVICES, INC., a Florida corporation,

INTO

SER MANAGEMENT, INC. which changed its name to

CROCKER REALTY MANAGEMENT, INC., a Florida corporation,
P95000028412

File date: June 30, 1995
Corporate Specialist: Theima Lawis

CRIED4 Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




FILED
onMRER e
ARTICLES OF MERGER FANIO PH 2 59
OF

CROCKER & HONB, INC.
AND
CROCKER REATTY MANAGEMENT SERVICES, INC.
AND
BER MANAGEMENT, INC.

Pursuant to the provisions of Section 607.,1105 of
the Florida Statutes, the undersigned hereby certify that:

1, Crocker & Sons, Inc. ("CS5I") and Crocker
Realty Management Services, Inc. ("CRMSI"), sach a Florida
corporation, shall be merged with and into SER Management,
Inc., a Florida corporation (the "Surviving Subsidiary"),
vhich shall be the surviving corporation (the "csI
Merger"),

2. The CS51 Merger shall bacome effective as of
the closa of business on June 30, 1995,

3. The Agresment and Plan of Marger dated as of
September 29, 1994, pursuant to which the CSI Merger shall
be accomplished and a copy of which is attached hereto, was
unanimously approved by the sharsholders of CSI, CRMSI on
September 26, 1994, and was approvad by written consent of
the sole shareholder of the Surviving Subsidiary as of June

29, 1995.

4. Upon the effectiveness of these Articles of
Merger the name of the Surviving Subsidiary shall be
"Crocker Realty Management, Inc."

000000YH, W51




IN WITNESS WHEREOF,
these Articles of Merger this

1

000000 W3

-2 day of June, 1998,

the undersigned have executad

CROCKER REALTY MANAGEMENT
SERVICES, INC.

By:
Nama:
Title:

CROCKER & BONB, INC.

Title:



IN WITNESBS WHEREOY, t.h_&undnraiqnnd have executed
thens Articles of Merger this J*Y day of June, 1985,

CROCKER REALLY MANMIEMENT
’

4 W e, w40 = M —————

¥, Crockar. .
Tl tl' '...Pminent;

CROCKER & SONS, INC.

By: e e

Nama:
Title:

——— g

SER MANAGEMENYT, INC.

By:
Name:
Title:

QOCO00TH.W51
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AGREEMENT AND PLAN OF NERGER

by and among

CROCKER & SONS, 1INC. and

CROCKER REALTY MANAGEMENT BERVICES, INC.

SOUTHEAST REALTY CORP. and

CRI MANAGEMENT, INC.

Dated as of September 2%, 1994

OOOOONK9 . W51
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER, dated am of
Septamber 29, 1994 (the "Agrsement'"), by and among Crocker
& 8ons, Ino. ("CBI"), and Crocker Realty Managsmant
services, Inoc. (“CRMSI"), each a Florida corporation (CSI
and CRMSI, collectively, the "Target Parties'), and
Southeast Realty Corp,, a Maryland corporation ("Southeast
Realty"), and CRI Manageament, Inc., a Florida corporation
and a wholly-owned subsidiary of Southeast Raalty (the
"Merger Bubsidiary").

WHEREAS, the parties wish to enter into a
business combination pursuant to which CSI and CRMSI will
merge with and into the Merger Subsidiary, on the terms and
conditions of this Agreenent;

NOW, THEREFORE, in considsration of the mutual
covenants and agreements herein contained, the parties
hereto agres as follows!

ARTICLE I
DEFINITIONS AND PRINCIPLES OF CONSTRUCTION

1.1 Defined Terms. As used in this Agreement:

"Acquiring Parties" shall mean Scutheast Realty
and the Merger Subsidiary.

"Acquiring Parties’ Disclosure Schedule" shall
mean the disclosure schedule delivered by the Acquiring
Parties pursuant to the CRI Merger Agreament, as amended or
supplemented by the Acquiring Parties at any time and from
time to time on or prior to October 11, 1994,

"Acquiring Parties’ Financial Statements" shall
have the meaning provided in Section 3.2(h).

"Acquiring Parties’ Public Reports" shall have
the meaning provided in Section 3.2(g).

"Affiliate" shall mean, with respect to any
Person, any other Person directly or indirectly
controlling, contrelled by, or under common control with,
such Person. A Person shall be deemed to control another
Person if such Person possesses, directly or indirectly,




the powar to direct or cause the direction of the
managsment and policies of such other Parmon, whather
t:;ouq? the ownership of voting securities, by contract or
otherwise.

"Agreemsnt® shall mean this Agresment, all
Exhibits and Schedules hereto, as modified, supplemented or
ansnded from time to time,

"APGP" shall mean AP-GP Southeast Portfolio
l’ll‘tn.rl, LP,

"APGP Fontains" shall mean AP-GP Fontaine 11I
Partnars, LP.

"APGP Operating Corp." shall mean Southeast
Porttolio Operating Corp.

AP Southeast" shall mean AP Southeast Portfolio
Partners, L.P.

“Articles of Merger'" shall mean the Articles of
Merger, in the form of Exhibit A attached hereto.

“Business Day" shall mean any dax excluding
r

Saturday, Sunday and any day which in Miami, Florida or New
York, New York shall be a legal holiday or a day on which
financial institutions are authorized by law or other
govarnmental action to close,

"Clesing" shall have the meaning provided in
Section 7.1.

“Closing Date' shall have the meaning provided in
Section 7.1,

"Code" shall mean the Internal Revenus Code of
1986, as amended from time to time.

*Competing Transactiopr” shall mean any of the
following (other than in connection with the Mergers and
the Transfer) involving a party hereto: (i) any wmerger,
consolidation, share exchange, business combination, or
other similar transaction; (ii} any sale, lease, exchange,
mortgage, pledge, transfer or other disposition of 15% or
more of the assets of such party, in a single transaction
or series of transactions; (iii) any tender offer or




exchange offer for 18% or more of the outstanding shares of
capital stock of such party or the filing of a registration
statement under the Sacurities Aot in vonnection therewith;
{iv) any Person having acquired bsneficial ownership or the
right to acquire beneficial ownership of, or any "group"
(am such term is defined under Section 13(d) of the
Becurities Exchange Act) having been formsd which
beneficially owns or has the right to acquire benefioial
ownership of, 15% or more of the outstanding shares of
capital stock of such party; or (v} any public announcement
of a proposal, plan or intention to do any of tha foregoing
or any agresment to sngage in any of the forsgoing.

HCR1 Management" shall mean CRI Managemant, Inc.

"CRI Merger" shall mean the Merger and the othar
transactions contemplated in the CRI Merger Agreement,
including the Transfer.

"CRI Merger Agrasment' shall mean the Agreamant
and Plan of Merger dated as of the date hereof by and among
Southeast Realty, AP Acquisition Co., Inc. and Crocker
Realty Investors, Inc,

WCRMSI" shall have the meaning provided in the
first paragraph of this Agresment.

"CSI" mhall have the meaning provided in the
first paragraph of this Agreement.

"CSI Merger" shall have the meaning provided in
Section 2.1.

"Damages" shall mean, as to any Person, all (i)
costs and expenses incurred by such Person in the
negotiation, documentation and consummation of the CSI
Merger and the Transfer, including, without limitation, the
reasonable fees and expenses of counsel, accountants and
financial advisers, and all costs and expenses related to
any filings under the HSR Act and the printing, filing and
mailing of the Registration Statement, and (ii) damages,
losses, costs and expenses incurred by such Person,
directly or indirectly, including, withcut limitation, all
reasonable legal fees incurred in investigating, litigating
(at trial or appellate ]level) or otherwise resclving any
disputes brought by a Person not a party to this Agreement
or the CRI Merger Agreement (or an Affiliate of such




party). To the extent that the Acquiring Parties (as
defined herein and in tha CRI Mergar Agreement) inour
Damages which cannot be allocated as batween CRI and the
Target Parties, such Aoquiring Parties shall allooate 23%
of much unallocable Damages to their Damages fincurred in
connection with the transactions contemplated by this
Agresment and the remaining 758 to their Damages incurred
in connection with the transactions contemplated by the CRI
Merger Agresment.

"Effective Time"” shall have the meaning provided
in Beoction 2.2(1).

"Employment Agresments” shall have the meaning
provided in the CRI Merger Agreement.

"Environmental Claims" shall mean any notice of
violation, claim, demand, abatement order or other order or
direction (conditional or otherwise) by any Person for any
Damages, including, without limitation, personal injury
(including sickness, disease or death), tangible or
intangible property damage, contribution, indemnity,
indirect or consequential damages, damage to the
environment, pollution, contamination or other adverse
effects on the environment, removal, cleanup or remedial
action or for fines, penalties or restrictions, rasulting
from or based upon (i) the existence or occurrance, or the
alleged existence or occurrence, of a Hazardous Substance
Activity or (ii) the violation, or alleged violation, of
any Environmental Law in connection with any property or
any portion thersof.

"Environmental Law" shall mean all laws,
statutes, ordinances, orders, rules, codes, regulations and
judgments and any judicial or administrative
interpretations thereof relating to health, safety and
protection of the environment, including, without
limitation, those relating to fines, orders, injunctions,
penalties, damages, contribution, cost recovery
compsnsation, removal, cleanup or remedial action, losses
or injuries resulting from Hazardous Substance Activity, in
any manner applicable to property, or the ownership, use,
occupancy or operation thereof, including, without
limitation, CERCLA, the Hazardous Material Transportation
Act (49 U.S.C. § 6901 st peg.), the Federal wWater Pollution
Control Act (33 U.5.C. § 1251 ot seg.), the Clean Air Act
(42 U.S5.C. § 7401 ot sed.), the Toxic Substances Control




Aot (18 U.8.C. § 2601 st mag.), the Occupational Safaty and
Health Act (29 U.8,C., § 651 gt 284.) and the Emergenay
Planning and Community Right-to-Know Act (42 U.B8,C. 8§ 11001
AL 284.), each as heretofore or hersafter amended or
supplementad from time to tims, and any analogous future or
present applicable local, state and federal statutes and
regulations promulgatad Turlunnt thereto, each as in effect
as of the date of dctermination.

"Exchange" shall mean the securities axchange
uposiwhiuh the Southeast Realty Sharas are listed for
trading.

"Fontaine Operating Corp." shall mean Fontaine
II1 Operating Corporation.

"Fontaine Partnership" shall mean AP Fontaine III
Partners, L.P,

"Fund" shall mean the Apolloc Real Estate
Investment Fund, L.P.

"Fund Side-Letter" shall mean the letter
agresment dated as of the date hereof from the Fund to CRI
and the Target Parties,

"GAAP" shall mean generally accepted accounting
principles in the United States as of the date of the
applicable financial statement.

"Governmental Entity" shall mean any foreign or
domestic governmental or regulatory authority,

"Hazardous Substance Activity" shall mesan any
storage, holding, existence, releases, spill, leaking,
pumping, pouring, injection, escaping, deposit, disposal,
dispersal, leaching, migration, use, treatment, emission,
discharge, generation, processing, abatement, removal,
disposition, handling or transportation of any Hazardous
Substances emanating from any property through the air,
soil, surface water, groundwater or property and also
including, without limitation, the abandonment or disposal
of any barrels, containers and other closed receptacles
containing any Hazardous Substances from or on such
property, in each case whether sudden or non-sudden,
accidental or non-accidental.




"Hagardous Substances" shall mean (i) any
chamioal, material or substance definsd as or inocluded in
the definition of hazardous wastes, hasardous materialms,
hacardous substance, extramely harardous substance,
pellutants, restricted hazardous waste, or toxic substancas
or words of similar import under any applicable
Environmental Laws, (ii) any oll, petroleum or petroleum
derived submtance, any drilling fluids, produced waters and
other wastes associated with the exploration, development
or production of orude oil, any flammable substances or
explonives, any radiocactive materials, or any other
materiuls which ocause any property to be in violation of
any applicable Environmental Laws and (iii) asbestos in any
form which is friable, urea formaldehyds foam insulation,
elactrical aquipment which contains any oil or dielectric
fluld containing levels of polychlorinated biphenyls in
sxcess of fifty parts per million.

"HSR Act" shall mean the Hart-Scott-~Rodino
Antitrust Improvements Act of 1976, as amended.

"Income Taxes" shall mean (i) foreign, federal,
state or local income or franchise taxas or other taxas
imposed on or with respact to net income or capital,
together with any interest or penalties or additions to tax
imposed with respect thereto, and (ii) any obligations
under any agreements or arrangements with respect to any
taxes described in clausa (i) above.

"Income Tax Returns" shall mean all Tax Returns
pertaining to Income Taxes required to be filed with any
Taxing Authority.

"Indemnified Party" shall mean a Person seeking
indemnification hereunder.

"Indemnifying Party" shall mean a Parson “rom
whom indemnification is sought hereunder.

"Indenture” shall mean the Indenture dated as of
March 1, 1994, from the Partnership to Bankers Trust
Company of California, N.A., as Trustee, and Bankers Trust
Company, as Servicer.

"Lien" shall mean any mortgage, pledge,
hypothecation, assignment, deposit, arrangement,
encumbrance, lien (statutory or other), preference,




priority or other security interest of any kind or nature
vhatsoever, including, without limitation, any conditional
Sale or other title retention agraesment, any financing or
similar statement or notice filed under the Uniform
Commercial Code or any other similar recording or notice
statute, and any leases or other arrangement having
substantially the same affect as any of the foregoing.

"Merger Bubsidiary" shall have the meaning
provided in the first paragraph of this Agreement.

"Mergers” shall mean the CRI Marger and the €81
Mergar.

"NCNB Agreenment" shall have the meaning provided
in the CRI Merger Agreement,

“Options Corporation" shall mean Scutheast
Options Operating Corporation, a Delaware corporation.

"Partnerships” shall mean AP Southeast, APGP,
Fontaine Partnership and APGP Fontaina,

"partnership"” shall mean AP Southeast Portfolio
Partners, L.P.

“Person” shall mean any individual, partnership,
Joint venture, firm, corporation, association, trust or
other enterprise or any Governmental Entity.

"Properties' shall have the meaning provided in
Section 3.2(j).

"Registration Statement" shall have the meaning
provided in sSection 5.21.

"Related Financial Statements" shall have the
meaning provided in the CRI Merger Agreenent.

"SEC" shall mean the Securities and Exchange
Commission, as from time to time constituted, or any
stccessor Governmental Entity.

"Securities Act" shall mean the Securities Act of
1533, as amended, and the rules and regulations promulgated

thereunder.




“Securities Exchange Act" shall mean the
Securities Exchange Act of 1934, as amended, and the rulaes
and regulations promulgated thersunder,

"Salling Sharsholders" shall mean all of the
shareholders of CS5I and CRMSI immediately prior to the
Closing Date.

*Selling Sharsholders’ Side-Letters" shall mean
tha letter agresesment dated as of the date hareof from
Thomas J, Crocksr and Richard 8. Ackerman to the Acquiring
Parties and the letter agreemant dated as of the date
hereof from Thomas J. Crocker, Barbara F. Crocker, Richard
8. Ackerman and Robert E. Onisko to Southeast Realty and
the Merger Subsidiary.

"Southeast Fontaine GP Corp." shall mean a
corporation to be organized as a wholly-owned subsidiary of
Southeast Realty solely for the sole purpose of holding the
general partnership interest in APGP Fontaine.

"Southeast Realty" shall have the meaning
provided in the first paragraph of this Agreement.

"Southeast Realty GP Corp." shall mean Southeast
Realty GP Corp.

"Southeast Realty Shares'" shall have the meaning
provided in Section 2.2(iv).

"Southeast Realty Subsidiaries'" shall mean the
Merger Subsidiary, CRI Acquisition, Inc. and Southeast
Realty GP Corp.

*Surviving Subsidiary" shall have the meaning
provided in Section 2.1.

#Target Parties" shall have the meaning provided
in the first paragraph of this Agreement.

“Target Shares" shall have the meaning provided
in Section 2.2(iv).

"Tax Returns" shall mean all returns, reports and
forms required to be filed with any Taxing Authority.




“Tax% or "Taxes" shall mesan (i) .n! and all taxes
(vhethar fsderal, state, local or foreign), including,
without limitation, gross receipts, profits, sales, use,
ocoupation, valus added, ad valorem, transfer, franchise,
withholding, payroll, employment, exciss, or property
taxes, and Income Taxes, together with any interest,
penalties or additions to tax imposed with respsot theresto
and (ii) any obligations under any agresrmants or
arrangements with raspect to any taxes described in clause

(1) above.

"Taxing Authority" shall mean anx governmental
authority, domestic or foreign, having jurisdiction over
the assessment, impomition, determination, or collection of

any Tax.

"Transfer" shall have the mesaning provided in the
CRI Merger Agressmant,

"Transfer Agresments" shall have the meaning
provided in the CRI Merger Agresment.

1.2 Principles of Construction.

(a) All references to sactions, schedules and
exhibits in this Agreement are to sections, schedules and
exhibits to this Agresmant.

(b) When used in this Agreement, the words
Yherein®", "hereof" and "hersunder" and words of similar
import refer to this Agresment as a whole and not to any
particular provision of this Agreement.

(¢c) A statement made hersin to the knowledge of
a Person is made to the actual knowledge of such Psrson (or
in the case of a corporation or partnership, actual
knowledge of its officers or the officers of its general
partner (other than assistant officers whose duties are
principally ministerial)), after due inquiry as to the
matter that is the subject of such statement to satisfy
such Perscn that there is a reasonable basis for belief in
the accuracy of such statement, but shall not be construed
to require independent review or verification by such
Purson of underlying facts.




ARTICLE 1I
THE MERGER AND RELATED MATTERS

2, + BSubject to the terms and
conditions ot this Agreement, CSI and CRMNSI shall each
merge with and into the Merger Bubsidiary (the "C8I
Merger") a* the Effective Time. As a result of the CSI
Merger, the separate corporate existence of each of CBI and
CRMEI shall cease, and tha Marger Subsidiary shall continue
as the surviving corporation (the “surviving Ssubsidiary").

4.2 [Effsct of CSI Merger.

(i) Genaral. The CBI Merger shall become
effective at the time (the "Effactive Time") the Merger
Subsidiary, CSI and CRMSI file the Articles of Merger, duly
executed, with the Becretary of State of the State of
Florida, The CSI Merger shall have the effect met forth in
the Florida Business Corporation Act. Without limiting the
generality of the foregoing and subject thereto, at the
Effective Time, all the property, rights, privileges,
powers and franchises of C5I and CRMSI shall vest in the
Burviving Subsidiary, and all the debts, liabilities and
duties of CS5I and CRMSI shall becoms the debts, liabilities
and duties of the Surviving Subsidiary. The Surviving
Subsidiary may, at any time after the Effective Time, take
any action (including executing and delivering any
document) in the name and on behalf of the Merger
Subsidiary, C8I or CRMSI in order to carry out and
ef factuate the transactions contemplated in this Agresmant.

(i1) Articles of Incorporation and By-laws. At
the Effactive Time, the Articles of Incorporatjon and By~
Laws of the Merger Subsidiary as in effect immediately
prior thereto shall be the Articles of Incorporation and
By-laws of the Surviving Subsidiary and the name of the
Surviving Subsidiary shall be changed to Crocker Realty
Management Services, Inc.

(iii) Directors and Officers of the Merger
. At the Effective Time, the directors and

officers of the Merger Subsidiary shall become the
directors and officers of the Surviving Subsidiary
(retaining their respective positions and terms of office).

~10-




(iv) gConvexmion of Targst Shares. At the
Effective Time, by virtue of ths CSI Mergsr and without any
action on the part of any of the Selling Sharelhioldars, the
shares of the common stock nf CSI, par value $1.00 per
share, and the shares of the common stook of CHRMSI, par
valus $1.00 par share (collectively, the "Target Shares"),
shall be convarted into and represant the right to recaive
637,300 shares of the common stock of Southesast Realty, par
value §.01 per share (individually, a "Southeast Realty
Bhare," and ccllectively, the "Southeast Realty Shares®).
If, after the date of this Agresment, the outstanding
shares of the common stock of Southeast Realty shall hava
been changed intoc a different number of shares or a
ditferent class by reason of any stock dividend,
subdlvision, reclassification, recapitaliration, split,
combination or exchange of shares, the Southeast Realty
Shares shall be correspondingly adjusted to reflect such
changes. At the Effective Time, all Target Sharas held in
the treasury of CSI and CRMSI shall automatically be
cancelled and cease to exist. After the Effective Time, no
Target Share shall be deemel to ba cutstanding or to have
any rights other than those set forth in thims subsection

{iv).

(v) Delivery of Certificates. As soon as
practicable after the Effective Time, Southeast Realty
shall delivaer to the Selling Sharsholders, in the
proportions set forth in Schedule 2.2 attached herato,
certificates representing the Southeast Realty Shares, and
the Selling Shareholders shall deliver to Southeast Realty
the certificates representing the Target Shares.

(vi) Stock Transfer Books. At the Effective
Time, the stock transfer books of CSI and CRMSI shall be
closed, and there shall be no further registration of
transfers of Target Shares thereafter in such records.

ARTICLE III
REPRESENTATIONS AND WARRANTIES

3.1 8 W
Parties. The Target Parties, jointly and severally,
represent and warrant to Southeast Realty and the Merger
Subsidiary as of the date herecf and as of the Closing Date

as follows:

=11~




(a) Organization. Each of C8I and CRMBI is a
corporation duly organired, validly existing and in
good standing under the laws of the State of Florida,
and has all raquisite corporate power and authority to
own, lease and operate its properties and to carry on
its business as now being conducted. Each of CSEI and
CRMSI is duly qgualified or licenssd to do business and
is in good standing in esach jurisdiction in which the
property owned, leased or operated by it or the nature
of the business conducted by it makes such
qualitication or licensing necessary, except for
filings in jurisdictions where the fallure to make
such filings would not, individually or in the
aggregate, have a material adverse effect on its
business, properties or financinl condition. Since
its incorporation, sach of ¢8I and CRMSI has elected
and has beaan taxed as a "small business corporation
under Subchapter 8 of the Code and any applicable or
similar state or local statutes.

(b) . Each of C81
and CRMSI has all requisite corporate power and
authority to enter into this Agresment and to
consummate the transactions contemplated heraby. Each
of the Target Parties has validly executed and
delivered this Agreement, and this Agreement
constitutes the legal, valid and binding obligation of
the Target Parties enforceable against each of the
Target Parties in accordance with its terms.

(c} capitalizatiop. The authorized capital
stock of CSI consists of 7,500 shares of common Bstock,
par value $1.00 per share, and the authorized capital
stock of CRMSI consists of 1,000 shares of common
stock, par value $1.00 per share. There are 7,500
shares of common stock of CSI issued and outstanding
and 200 shares of common stock of CRMSI issued and
outstanding. All of the issued and outstanding shares
of such common stock are validly issued, fully paid
and nonassessable, free and clear of all Liens. There
are no preemptive rights, subscriptions, options,
warrants, puts, calls, rights, exchangeable or
convertible securities or other agreements or
commitments of any character obligating either CSI or
CRMSI to issue, transfer, sell, purchase or redeem any
of its securities. Since September 22, 1994, neither
CSI nor CRMSI has issued, nor at the Effective Time




will have issued, any shares of its capital stock or
any other seourities sxchangeable for or convertible
into shares of capital stock of CSI or CRMSI.

{(d) Bubsidiariss. Neither CBI nor CRMSI ownse
any capital stock or other proprietary interest in any

Peracn.

(o) . Each of the audited

balance sheets and the audited statements of income
and retained sarnings and cash flows, as of and for
the fiscal years ended Decamber 31, 1993, 1992 and
1991, provided by CS8I and CRMSI to Southeast Realty,
have been prepared in accordance with GAAP applied on
a conmictent basis throughout the periods coverad
thereby, and the unaudited balance shest and the
unaudited statements of income and retained earnings
and cash flows as of and for September 22, 1994,
provided by CS5I and CRMSI to Southeast Realty, present
fairly the financial posmition of CS5I and CRMSI as of
the indicated dates and the results of their opera-
tions for the indicated periods, ave correct and
complete in all respacts, and are consistent with the
books and records of CS5I and CRMSI, provided that the
interim financial statements are subject to normal
year-end adjustments, none of which is material.
Except as described in the Schedules to this
Agreement, the unaudited balance shast as of September
22, 1994, reflects all claims against and all debts
and liabjilities (whether accrued, absclute, contingent
or otherwise) of CSI and CRMSI as of such date.

(f) No Material Changeg. Except as set forth in
Schedule 3.1(f) and as reflected on the unaudited
balance sheet as of September 22, 1994, since
December 31, 1993, there has been no material adverse
change in the assets, liabjilities, condition, results
of operations, business or prospects of CSI or CRMSI.

(g) Bo_Violation. The execution, delivery and
performance by each of the Target Parties of this
Agreement and of the documents and instruments contem-~
plated hereby to be executed, delivered and performed
by them will not (i) violate or conflict with any
provision of the Articles of Incorporation or By-lLaws
of CSI or CRMSI, (ii) constitute a violation of, or be
in conflict with, or result in a breach of, or

-13-




constitute a default under, or create (or cause the
acceleration of the maturity of) any debt, cobligation
or liability pursuant to, or result in the craation or
imposition of any Lien upon any of their assets under,
any indenture, mortgage, deed of trust, loan
agrssment, or other agreement or instrumant, to which
any of the Target Parties is a party or by which any
of the Target Parties is bound or to which any of the
Tariot Parties or any of their amsets is subject, or
(ii1) contravens any provision of any law, rule or
regulation or any judgment, decres, order or award by
vhich any of the Target Parties is bound or to which
any of the Target Parties or any of thair assets is

subject.

(h) Eruperty. Nelther CSI nor CRMSI ownm any
real property. The tangible property used in the
conduct of the business of CSI and CRMSI is owned by
C5I and CRMS1, fras and clear of all Liens, and is in
good operating condition and repair (subject to normal
wear and tear).

(1) gContracis. Schedule 3.1(i) attached herato
contains an accurate and complete list of all material
agresments to which either CSI or CRMSI is a party or
by which either CSI or CRMSI or any of their assets
are bound, including, without limitation, (i) all
agreements, contracts and commitments relating to the
emplcyment of any Person by CS8I or CRMSI, and any
bonus, deferred compensation, pension, profit sharing,
stock option, smployee stock purchase, retirsment or
other employee benefit plans, (ii) all agresmants,
indentures and other instruments which contain
restrictions with respsct toc payment of dividends or
any other distribution in respect of its capital
stock, (iii) all agreements, contracts and commitments
relating to capital expenditures in excess of $25,000,
(iv) all agresments, contracts and commitments relat-~
ing to the making of any loan, advance or investment,
(v) all guarantees and other contingent liabilities in
respect of any indebtedness or obligation of any Per-
son (other than the endorasement of negotiable
instruments for ccllection in the ordinary course of
business), (vi) all asset management, property
management, consulting and any similar contracts,

(vii) all agreements, contracts and commitment:
limiting the ability of CSI or CRMSI to engage in any

-14-




line of business or to compete with any Person, (viii)
all ngrccmontl, oontracts and commitmente not santerasd
into in the ordinary course of business which involve
annual expenditurss of §25%,000 or mors and are not
cancelable without penalty upon 60 days’ notioce and
{(ix}) all agresments, contracts and commitments which
might reasonably be expected to have an adverse impact
on the business, operatiocns or prompects of C8I or
CRMSI. Each contract or agreement met forth in
Schedule 3.1(i) is in full force and effect and thero
eximts no default or svent of default or avent,
ocourrence, condition or act (including the €8I
Marger) which, with the giving of notice, the 1-T-o of
time or the happsning of any other event or condition,
would bacome a default or event of default thereunder.
Nona of the Target Parties has violated any of the
terms or conditions of any contract or agreement set
forth in Schedule 3.1(i) in any material respect, and,
to the best knowledge of the Target Parties, all of
the covenants to be performed by each other party
thereto have bean fully performed. Neither of the
Target Parties has any obligations to any Person
arising in connection with any Competing Transaction.

(1) Litigation. Schedule 3.1(j) attachesd hareto
containe an accurate and complete list of all actions,
suits, proceedings at law or in equity, arbitrations,
administrative and other proceedings pending or, to
the best knowledge of the Target Parties, threatrnad,
and all judgments, orders, decrees and other awards,
against or affecting any of the Target Parties.

Except as marked by an asterisk on such list, there is
no action, suit, proceeding at law or in equity,
arbitration, investigation, administrative or other
proceeding pending or, to the best knowledge of the
Target Parties, threatened, or any judgment, order,
decree or award, against or affecting any of the
Target Parties which could materially and adversely
affect the Target Shares, or which could materially
and adversely affect the condition, whether financial
or otherwise, of any of the Target Parties, or which
could materially and adversely affect the right or
ability of any of the Target Parties to consummate the
transactions contemplated hereby. Except as set forth
in Schedule 3.1(j), to the best knowledge of the
Target Parties, there is no valid basis upon which any
such action, suit, arbitraticn, investigation or




procesding could be commenced or assertaed against any
of the Target Parties or any of their sassats.

Taxas. Except as wet forth in Schedule

(k)
3, 1({k):

(1) All Tax Returna for all periods
ending on or before the Closing Date that are or
wore required to be filed by CRMSI or CSI have
paen or will be filed on a timely basis in
accordance with the lawa, regulations and
administrative regquirements of each Taxing
Authority. All such Tax Returns that have been
filed on or befors tha Closing Date ware, when
filed, and continue to bas, true, corrsct and
complete in all material respects, and all such
Tax Returns filed after the date hersof and
before the Closing Date, will be, whan filed,
trues, correct and complete in all material
ragpacts.

(1i) All of the United States federal,
state and local Income Tax Returns that have bean
filed before 1988 by CRMSI or CSI have basn
audited by the applicable Taxing Authnrity or are
closed by the applicable statute of limitations.
Schedule 3.1(k) describes all adjurtments and
proposed adjustments made by any representative
of any Taxing Authority with respect to Tax
Returns filed for all completed taxable years
since 1988, All deficiencies proposed (plus
interest, penalties and additions to tax that
were or are proposed to be assessed thereon, if
any) as a result of such examinations have been
paid, reserved against, settled or, as described
in Schedule 3.1(k), are being contested in good
faith by appropriate proceedings. Except as set
forth in Schedule 3,1(k), CSI and CRMSI have not
given or been requested to give waivers or
extensions of any statute of limitrtion. elating
to the payment of Taxes for which (31 ard CRMSI
may be liable.

(1ii) CRMSI and CSI have paid, or made
provision for the payment of, all Taxes that have
or may become due for all periods ending on or
before the Closing Date, including, without




limitation, all Taxes reflectsd on the Tax
Returns referred to in this Section 3.1(k), or in
any asssssment, proposed assessment, or notice,
either formal or informal, received by CRMSI or
CS8I, except such Taxes, if any, as are mset forth
in Section 3.1(k) that are being contested in
good faith and as to which adequate ressrves
(determined in accordance with GAAP consistently
applied) have been provided. The ressrvas with
respect to Taxes on the bucks of CRMSI and CSI
are adequate (detarmined in accordance with GAAP
consistently applied) and are at least egual to
CRMSI’s and CSI’s actual liabilities for Taxes.
All Taxes that CRMSI and CSI ars or were required
by law to withhold or collect have bee: duly
withheld or collected and, to thes axtent
required, have bean paid to the appropriate
Taxing Authority. There are no Liens with
respect to Taxes upon any of the properties or
assets, real or personal, tangible or intangibla,
of CRMSI or CSI (except for Liens with raspect to
Taxes not yet due).

{(iv) No property owned by CRMSI or CSI
is property that the Acquiring Parties or CRMSI

or CSI is or will be required to treat as being
oWwned by another person pursuant to the
provisions of Section 168(f)(8) of the Internal
Revenue Code of 1954, as amended and in effect
immediately before the enactment of the Tax
Reform Act of 1986, or is "tax-exempt use
property" within the meaning of Section 168(h) (1)
of the Code.

(v) Neither CRMSI nor CSI (i) has
agreed to or is reguired to make any adjustment
pursuant to Section 481(a) of the Code; (ii) has
any knowledge that any Taxing Authority has
proposed any such adjustment or change in
accounting method with respect to CRMSI or CSI,
or (iii) has an application pending with any
Taxing Authority requesting permission for any
change in accounting method.

(vi) None of the Selling Shareholders
is a foreign person within the meaning of Section
1445 of the Code.




(vii) Neither CRMSI nor CBI has in
effact any tax elections for federal income tax
purposes under Ssctions 100, 168, 1338, 441, 471,
1017, 1023, 1302 or 4977 of the Code,

(viii) There is no contract,
agreement, plan or arrangement covering any
person that, individually or ceollectively, as a
consequence of this transaction oould give rise
to the payment of any amount that would not he
deductible by the Acquiring Parties or CRMSI or
CS1 by reason of Ssction 280G of the Code.

(ix) Neither CRMSI nor CSI (A) owns
any real property located in New York Btate, (B)
is the lessee of any such New York real property,
or (C) owns any interest in real property that
may subject any of the parties to any transfer or
galns taxes as a result of the transactions
contemplated by this Agreement.

(1) Insurancm. Except as set forth on Schedule
J.1(1l) attached hereto, all policies of insurance
maintained by CSI and CRMSI, with respact to their
amounts and types of coverage, are adeguate to insure

fully against risks to which CSI and CRMSI and their
businesses, employses and assets are normally sxposed
in the opsration of their businesses and against which
it is customary to insure.

{m) » C8I and CRMS! are
each in compliance in all material respects with all
applicable laws, rules, regulations, orders,
judgments, awards and decrees.

(n) Consents. Except as set forth in Schedule
3.1(n) attached hereto, no consent, approval or
authorization of, or filing with any Person is
required in connection with the execution, delivery
and performance of this Agreement by the Target
Parties.

(o) Licenses and Permits. Except as set forth
in Schedule 3.1(0), each of CSI and CRMSI possesses
all material licenses and permits necessary to entitle
it to own its properties and to transact the business

in which it is engaged.




(p) Enploves Benefit Plans. Except as set forth
in Schadule 3.1(T) attached hereto, neither C8I nor
CRMSI ham sstablished, maintained or contributed to
any employee banafit plan, program or other
arrangemant,

(T) Risgloaura. Neither this Agreement nor any
certificate delivered in accordance with the terms
heraof nor any document or statement in writing
delivered by or on behalf of any of the Target Parties
to Southeast Realty or the Merger BSubsidiary or any of
their representatives or agents in connection with the
transactions contemplated hereby, when taken as a
whole, contains an untrue statement of a material
fact, or omits any atatement of a material fact
necessary in order to make tha statements contained
herein or therein not misleading.

(r) PBroker’s or Finder’s Feas. None of the
Target Parties has any liabjlity or obligation to pay
any fees or commissions to any Person with respect to
the transactions contemplcsted hereby for which
Southeast Realty or the Merger Subsidiary may be
liable or obligated.

(s) « The Target Parties
have made available to Scutheast Realty and the Merger
Subsidiary for inspection and copying by Southeast
Realty and the Mesrger Subsidiary and their advisers,
accurate and complete coples of all documents referred
to in this Section 3.1, and all exhibits, schedules,
amendments, modifications and endorsements and waivers

thereof.

{t) s . Each of CSI and
CRMSI has since its inception elected to be taxed, and
has reported its income for federal tax purposes, as
an "S corporation” as that term is defined in Section

1361{a) (1) of the Code.

3.2

Representations and Warranties of the
Acquirjng Parties. The Acquiring Partie=s, jointly and

severally, represent and warrant to the Target Parties, as
of the date hereof and as of the Closing Date, as follows:

{a) Organization. Southeast Realty is a

corporation duly organized, validly existing and in




good standing under the laws of the State of Maryland,
The Merger Subsidiary is a corporation duly organized,
validly existing and in good standing under the lawa
of the State of Florida. Each of Southsast Realty and
the Merger Subsidiary has all rsquisite corporate
pPover and authority to own, leass and operate its
pPropaerties and to carry on its business as now being
conducted. Each of Southeast Realty and the Merger
Bubsidiary is duly qualified or licensed to conduct
business and is in good standing in sach jurisdiction
in which the property owned, leased or operated by it
makes such qualification or licensing necessary,
except for filings in jurisdictions where the failura
to make such filings would not, individually or in the
aggregatae, have a material adverse effect on its
business, properties or financial condition.
Southeast Realty has been organized and has at all
times conducted its business in such a manner as to
permit it to qualify as a "real estate investment
trust" within the meaning of Bection 856 of the Code.

(b) . Each of
Southeast Realty and the Merger Subsidiary has all
requisite corporate power and authority to enter into
this Agreement and to consummate the transactions
contemplated hereby, and each has validly executed and
delivered this Agresment. This Agresment constitutes
the legal, valid and binding agresment of Southeast
Realty and the Mergesr Subsidiary enforceable against
sach of them in accordance with its terms.

Ne Violation. Except as set forth in

(c)
Section 4.9 of the Acquiring Parties’ Disclosure
Schedule, the execution, delivery and performance by
Southeast Realty and the Merger Subsidiary of this
Agreement and of the dccuments and instruments
contemplated hereby to be executed, delivered and
performed by them, and the execution, delivery and
performance of the Transfer Agreements will not
(i) viclate or conflict with any provision of the
Articles of Incorporation, By-laws, Certificate of
Limited Partnership or Limited Partnership Agreement
of the parties to such agreements, (ii) constitute a
violation of, or be in conflict with, or result in a
breach of, or constitute a default under, or create
(or cause the acceleration of the maturity of) any
debt, obligation or liability pursuant to, or result
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in the creation or imposition of any Lien upon any of
their assets under, any indenture, mortyage, deed of
trust, loan agr=oment, or other agreampent or
instrument to which Southeast Realty, any Partnership,
options Corporation or any Southeast Realty Bubsidiary
is a plrt! or by which SBoutheast Realty, any
Partnership, Options Corporation or any Southeaat
Realty Subsidiary is bound or to which Boutheast
Realty or the Merger Subsidiary or any of their assets
are subject, or (iii) contravens any provision of any
lav, statute, rule or regulation or any judgment,
decras, order or award by which Southsast Realty, any
Partnership, Options Corporation or any Southaast
Realty Bubsidiary is bound or to which it or any of
their assets are subject.

(d) capitalization. The authorized capital
stock of Southsast Realty consists solely of
50,000,000 sharem of common stock, par value $.01 per
sharu, 10,000,000 shares of preferred stock, par value
.01 per share, and 60,000,000 shares of axcess stock,
par value $.01 per share. The authorized capital
stock of each Southsast Realty Subsidiary consists
sol~ly of 1,000 shares of common stock, par value $.01
per share. There ars 100 shares of common stock, and
no shares of preferred stock or ajxcess stock, of
Southeast Realty issued and outstanding, and 100
shares of common stock of esach Southeast Realty
Subsidiary, issued and outstanding. All of the issued
and outstanding shares of such common stock are
validly issued, fully paid and nonassessable. Except
as described in the CRI Merger Agreemsnt and the
Employment Agreements, there are no preemptive rights,
subscriptions, options, warrants, puts, calls, rights,
exchangeable or convertible securities or other
agreements or commitments of any character obligating
Southeast Realty or the Southeast Realty Subsidiaries
to issue, transfer, sell, purchase or redeem any of
their securities. Except as describsd in the CRI
Merger Agreement, since September 22, 1594, neither
Southeast Realty nor any of the Scutheast Realty
Subsidiaries hLas issued any shares of its capital
stock or any other securities exchangeable or
exercisable for or convertible into shares of the
capital stock of Southeast Realty or the Southeast
Realty Subsidiaries. The Southeast Realty Shares are
validly authorized and, when issued pursuant to this
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Agresment, shall be validly issued, fully paid and
nonassessable, free and clear of all Lisns thereupon.

o) Capltal f_Partnerships. At all
times prior to the consummation of the transactions
contemplated in tha Transfer Agreements, APGP has beaan
the sole general partner, and the Fund has bssn the
sole limited partner, of AP Southeast. At all times
prior to the consummation of the transactions
contemplated in the Tranafer Agresments, APGP
Opsrating Corp. has besn the sole gensral partner, and
the Fund has besn the sole limited partner, of APGP.
At all times prior to the consummation of the
transactions contemplated in the Transfer Agres.iants,
APGP Fontains has bsan the sole gsneral partner, and
the Fund has bsen the solc limited partner, of
Fontaina Partnership. At all times prior to the
consummation of the transactions contemplated in the
Transfer Agresments, Fontaine Operating Corp. has baen
the sole gensral partner, and the Fund has been t'.J
sole limited partner, of APGP Fontaine. Except with
respect to the transactions contemplated by this
Agresment, the CRI Merger Agreemsnt and the Transfer
Agresements, and except as provided in the NCNB
Agreement, no Person other than APGP, APGP Operating
Corp., the Fund, Fontaine Operating Corp. and APGP
Fontaine has, directly or indirectly, any equity,
profit~sharing or other similar interest in, or right
to the assets or income of, any of the Partnerships.
Except as provided in the Transfer Agreements, there
are no outstanding rights or claims for the purchase
of, or any rights or claims convertible into, an
equity or other interest in any of the Partnerships,
and except as provided in the NCNB Agreement, after
giving effect tc the transactions contemplated hereby,
no Perscn other than Southeast Realty, Southeast
Realty GP Corp. and Southeast Fontaine GP Corp. will
have, directly or indirectly, any equity, profit-
sharing or other similar interest in, or right to the
assets or income of, any of the Partnerships. As of
the Closing Date, there will be no outstanding rights
or claims for the purchase of, or any rights or claims
convertible into, an equity or other interest in any
of the Partnerships.

(£) Subsidjaries. Southeast Realty does not own
and, as of the Closing Date, will not own, any capital

-22e-




stook or other proprietary interest in any Person
other than the Southeast Realty Subsidiaries, and the
Partnerships. Nons of tha entities identifiad in the
previous sentence {axoapt Southeast Realty) owns any
capital stock or other proprietary interest in any
Parson.

(9) Filings with the SEC. BSouthsast Realty and
AP Boutheast have timely made all filings with the BEC
that each has been required to make under the
Securities Act and the Securities Exchange Act (such
filings, excluding the financial statsments and
exhibits filed therewith, the "Acquiring Parties’
Public Reports®), Each of the Acquiring Parties’
Public Reports complied with the Securities Aot and
the Securities Exchange Act in all material respects
on the date of filing. None of the Acgquiring Parties’
Public Reports, as of their respective dateas,
contained any untrue statement of a material fact or
omitted to state a material fact necessary in order to
make the statements made therein, in light of the
circumstances under which they wers made, not
misleading.

(h) Financial Statements. The financial
statements (other than any proc forma financial
statements) included in or incorporated by reference
into the Acguiring Parties’ Public Reports, including
the related notes and schedules (the "Acquiring
Parties’ Financial Statements"}, have been prepared in
accordance with GAAP applied on a consistent basis
throughout the periods covered thereby, presant fairly
the consolidated financial condition of Southeast
Realty, the Southeast Realty Subsidiaries and AP
Southeast, or the financial condition of AP EBoutheast,
as the case may be, as of the indicated dates, and the
consolidated results of operaticns of Southeast
Realty, the Southeast Realty Subsidiaries and AP
Southeast or the results of operations of AP
Southeast, as the case may be, for the indicated
periods, provided that any interim financial
statements are subject to normal year-end adjustments,
none of which is material. The Related Financial
Statements present fairly the financial condition of
Fontaine Partnership and of each of APGP, APGP
Fontaine and Options Corporation, as of June 30, 1994,
and the revenues and expenses of Fontaine Partnership
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for the period snded June 30, 1994 (on a tax basis).
The Acquiring Partias’ Financial Statements and the
Ralated Financial Statements are correct and complate
in all material respects, and have been prepared from
the books and records of Southaast Realty, the
Southeast Realty Subsidiaries, the Partnerships and
Options Corporation, as applicable. The Relatad
Financial Statements relating to APGP are based on and
are consistent with the Acqu?rinq Parties’ Financial
Statements relating to AP Southeast. The Acquiring
Parties’ Financial Btatements and the Related
Financial statements of Fontaine Partnership present
fairly the revenues and expenses of the Properties
included in such financial stataments. Except as seat
forth in section 4.7 of the Acquiring Parties’
Disclosure Schedule, the balance sheet contained in
the most recently filed Acquiring Parties’ Public
Raports and the balance sheats contained in the
Related Financial Statemento reflect all claims
against and all debts and liabilities (whether

accr ed, absolute, contingent or otherwise) of
Southeast Realty, the Southeast Realty Subsidiaries,
the Partnerships and Options Corporation or atfecting
the Properties as of the date thersof.

(1) No Material Changas. Except as set forth in
Section 4.8 of the Acquiring Parties’ Disclosure
Schedule, since June 30, 1994, there has been no
material adverse change in the assets, liabilities,
condition, results of operations, business or
prospects of the Partnerships or Options Corporation.
Since September 21, 1994, there has been no nmaterial
adverse change in the assets, liabilities, condition,
results of operations, business or prospects of
Southeast Realty. Since September 22, 19%4, there has
been no material adverse change in the assets,
liabilities, condition, results of operations,
husiness or prospects of any of the Southeast Realty
Subsidiaries.

(3J) Real Property.

(i) Neither Southeast Realty nor any Scutheast
Realty Subsidiary owns any real property. Section
4.10 of the Acquiring Parties’ Disclosure Schedule
contains an accurate and complete list of all real
property owned in whole or in part by the Partnerships
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and the other propertier which will be transferred to
goutheast Realty or the Joutheast Realty Subsidiaries
pursuant to the Transfe: Agresments (collectivaly, the
“Properties') and includes the name of the record
title holder thersof and a list of all indebtedness
sacured by a Lien. Except as set forth in

Section 4.10 of the Acquiring Parties’ Disclosure
Schedule, AP Southeast and Fontaine Partnership will
have on the Closing Vate good and marketable title in
fee mimple to the Properties, free and clear of all
Liens, excapt tvo the extent insured by title
insurance. Except as sat forth in engineering reports
(true and complete copies of which lLiave been delivered
to the Target Parties), all of the buildings,
structures and appurtenances situated on the
Properties are in good oparating condition, normal
wear and tear excepted, and in a state of good
maintenance and repair, and ars adequate and suitable
for the purpomes for which they are presently being
used. Except as set forth in surveys (trua and
complete copies have bsan delivered to the Target
parties), none of such buildings, structures or
appurtenances {(or any equipment therein), nor the
operation or maintenance therect, violates any
restrictive covenant or any provision of any federal,
state or local law, ordinance, rule or regulation, or
encroaches on any proparty owned by othars.

(ii) Section 4.10 of the Acquiring Parties’
DPisclosure Schedule contains an accurate and complete
list of all leases, including all amendments thereto
and all material agreements incidental thereto,
relating to the Properties and the amount of any
security deposit and prepaid rent related thereto and
other amounts due thereunder. Except as set forth in
Section 4.10 of the Acquiring Parties’ Disclosure
schedule, each such lease ig in full force and effect,
211 rents and additional rents on each such lease are
not more than 30 days’ past due have been paid. In
each case, the lessee is in peaceful possession and is
not in default thereunder and no waiver, indulgence or
postponement of the lessee’s obligations thereunder
has been granted by the lessor, and there existe no
event of default on the part of any Partnership or the
lessee or event, occurrence, condition or act
{including the consummation of the transactions
contemplated hereby) which would become a default
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under such lease. B8ection 4.10 of the Aoguiring
Parties’ Dimolosure Bohedule sets forth tha amounts of
all outstanding commitments for all tanant
improvements on the Froperties.

(1i1) Except as set forth in Bection 4.10 of the
Acquiring Parties’ Disclosure Schedule, to the bast
knowledge of the Acquiring Parties, (i) storags and
use of Harzardous Substances on the Propsrties is
limited to tha typss and quantities of Harardous
Substances ganerally used in consumer, ratail, hotel,
restaurant, comnarcial and office environments; (ii)
Hazardous Substances have not bsen resleased or
disposed on the Properties; (iiil) each of the
Acquiring Parties and the Partnerships are, with
respact to the Proparties, in material compliance with
applicable Environmental Law and the reguirements of
any permits iusued under applicable Environmental lLaw
for the Properties; (iv) there are no pending or
threatened Environmental Claims against the Acquiring
Parties or tha Partnerships with respect to the
Properties; and (v) there are no underground storage
tanks containing Hazardous Substances located at the

Properties,

(iv) Except as set forth in Section 4.10 of the
Acquiring Parties’ Disclosure Schedule, there are no
facta or circumstances, conditions or occurrences
regarding any of the Properties that any of the
Acquiring Parties reasonably anticipates will cause
any of the Properties to be subject to any
restrictions on any Partnership’s ownership,
occupancy, use or transferability under any applicable
law, rule, regulation, order, judgment, award or
decree, including any Environmental Law.

(v) No condemnation, eminent domain or similar
proceeding has been commenced or, to the best
knowiedge of Southeast Realty, is threatened with
respect to all or any portion of any Property or for
the relocation of roadways providing access to any

Property.

(vi) Each Property has righte of access to
public ways or private recorded easements or rights of
way providing access to public ways and is served by
water, sewer, sanitary sewer and storm drain
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facilities adequate toc service such Property for its
intended use. All public utilities nacessary to the
full use and enjoymant of much Property are located in
the publio rlqht-of—wn¥ or private recorded sasements
or rights of way abutting such Propsrty, and all such
utilities are connected so as to ssrve such Property
without passing over other property (except with
respect to easemsnts therefor benefitting such
Property). All roads necessary for the use of such
Proportx for its ocurrent purposs have bssn completed
and dedlicated to public use or sstablished pursuant to
recorded sasements or rights of way and, to the axtent
applicable, acceptad by all Governmental Entities,

{vii) Each Propsrty is comprised of one (1) or
mors parcsls which constitutes a separate tax lot and
doss not constitute a portion of any other tax lot not
part of such Property, except for the Properties known
as Battlefield, Metrowest and Oakbroock I through V,
which Properties, although subdivided of racord, have
not baen designated as separate tax lots as of the

data hersof.

(viii) Except as mset forth in Section 4.10 of the
Acquiring Parties’ Disclosure Schedule, no special or
other assessment for public improvements or ctharwise
affecting any Property is pending and no such written
notice of assessment has been received by any of the
Acquiring Parties and the Partnerships, nor, to the
best knowledge of Southeast Realty, are there any
contemplated improvements to any Property that could
result in such special or other assessment.

{(ix) Except as set forth in Section 4,10 of t
Acquiring Parties’ Disclosure Schedule, none of the
Properties is located in a flood hazard area as
defined by the Federal Insurance Administration.

(k) Contracts.

(1) The Acquiring Parties have delivered to
the Target Parties a true and complets copy of the
Transfer Agreements. The Transfer Agreements provide
for the sale, assignment and transfer by the
transferors thereunder to Southeast Realty of all of
the equity, profite-sharing cr similar interest in, or
right to the assets or income of, the Partnerships and
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Optionms Corporation on or prior to the Closing Date,
Each of the Transfer Agreements has bsun validly
axesguted and delivered by all the antinn thereto, and
conatitutes the lagal, valid and binding agresment of
such parties snforceabls against sach such party in
accordance with its terms. EKach of the Transfer
Agresments is in full force and effect and there
sxists no default or svent of default or other esvant,
ocourrence, condition or act (including the
consummation of the transactions contemplated heraby)
which, with the giving ot notice, the laflo of time or
the happening of any other event or condition, would
becoms a dafault or svent of default tharsunder.

(11) Bection 4.11 of the Acquiring Parties’
Disclosure BSchedule contains an accurate and completaes
list of all material agreements to which any of the
Acquiring Parties, the Southeast Realty Subsidiaries,
Options Corporation and the Partnerships is a party or
by which any of them or the Propsrties are b-und,
including, without limitation, (a) all agruements,
contracts and commitments relating to the employment
of any Person by any of the Acquiring Parties, the
Southeast Realty Subsidiaries, Options Corporation and
the pPartnerships, and all bonus, deferred compeansa-
tion, pension, profit sharing, stock option, employee
stock purchase, retirement or other employes benefit
plans, (b) all agresements, indentures and other
instruments which contain restrictions with respact to
paymont of distributions in respect of its partnership
interest, (c) all agresmants, contracts and
commitments relating to capital axpenditures in excess
of $25,000, (d} all agreements, contracts and
commitments relating to the making of any loan,
advance or investment, (e) all guarantees or other
contingent liabilities in respect of any indebtedness
or obligation of any Person (other than the
endorsement of negotiable instruments for collection
in the ordinary course of business), (f) all asset
minagemant, property management, consulting and other
similar contracts, (g) all agreements, contracts and
commitments limiting the ability of any of the
Acquiring Parties, the Socutheast Realty Subsidiaries,
Options Corporation and the Partnerships to engage in
any line of business or to compete with any Peraon,

(h) all agreements, contracts and commitments not
entered into in the ordinary course of busineas which




involve annual axpsnditures of #30,000 or more and ure
not cancelable without penalty upon G0 days’ notice
and (i) all agresments, contracts and commitments
which might reasonably be expacted to have an adverss
impact on the assets, lllbilftill, condition, results
of OT-rationl, businass or prospects of any of thas
Acouiring Parties, the Southeast Realty Subsidiaries,
Options Corporotion and the Partnerships or the
condition of the Properties. Each such contract or
agresment is in full force and effect and there exists
no default or event of default or other svent,
ocgurrenca, condition or act which, with the giving of
notice, the lapse of time or the happening of any
other event or condition, would become a defauit or
event of default thereunder. None of tha Acquiring
Parties, the Southeast Realty Subsidiaries, Options
Corporation and the Partnerships has violated any of
the terms or conditions of any such contract or
agreement, and, to the best knowledge of the Acquiring
Parties, all of the covenants to ba performed by each
other party thereto have been fully performed.

Subject tc the consent of the Note Trustee under the
Indenture, sach asset management agresment and
property management agresment uet forth in Section
4.11 of the Acquiring Partiss’ Disclosure Schedule is
cancelable without penalty within 30 days’ notice by a
Partnership. None of the Acquiring Parties, thas
Southeast Realty Subsidiaries, oOptions Corporation and
the Partnerships has any obligations to any Parson
arising in connection with a Competing Transaction.

(1) Litigation. Except as marked by an asterisk
on Section 4.12 of Acquiring Parties’ Disclosure
Schedule, there is no action, suit, proceeding at law
or in equity, arbitration, investigation,
administrative or other proceeding pending or, to the
best knowledge of Scutheast Realty, threatened, or any
judgment, order, decree or award, against or affecting
the Acquiring Parties, the Southeast Realty
Subsidiaries, Options Corporation, the Partnerships or
the Properties which could materially and adversely
affect the Southeast Realty Shares, or which could
materially and adversely affect the condition, whether
financial or otherwise, of the Acquiring Parties, the
Southeast Realty subsidiaries, options Corporation,
the Partnerships or the Properties, or which could
materially and adversely affect the right or ability




of the AcTulring Farties, the Southeast Realty
SBubsidiaries, Options Corporation or the Partnerships
to consummate the transactions contemplated hereby or
under the Transfer Agrasments, Except as set forth (n
Beoction 4.12 of the Acquiring Parties’ Disclosure
Schedule, to the best knowledge of Southeast Realty,
there is no valid basis upon which any such action,
suit, arbitration, invest gation or proceeding could
be commenced or asserted against any of Acquiring
Parties, the Southeast Realty Subsidiaries, Options
Corporation and the Partnerships.

{m) 2axes. Except as set forth in Bection 4.13
©f the Acquiring Farties’ Disclosure Schedule:

(1) All-‘Tax Returnas for all periocds ending on
or before the Closing Date that are or ware requireqd
to be filed b{ the Acquiring Parties, the Southeast
Realty Subnidiaries, Options Corporation and the
Partnerships have been or will be filed on a timely
hasis in accordance with the laws, regulations and
administrative requirements of each Taxing Authority,
All such Tax Returns that have bsen filed on or bafore
the Closing Date were, when filed, and continue to ba,
true, correct and complete in all material respects,
and all such Tax Returns filed after the date hereot
and bafore the Closing Date, will be, when filed,
true, correct and complete in all material respacts.

(1i) None of the United states federal, state
and local Income Tax Returns that has been filed by
the Acquiring Parties, the Southeast Realty
Subsidiaries, Options Corporation and the Partnerships
have been auditeq by any Taxing Authority »r igs closed
by the applicable statute of limitations, The
Acquiring Parties, the Southeast Realty Subsidiarjes,
Options Corporation and the Partnerships have not
given or been requested to give waivers or extensions
of any statute of limitations relating to the Payment
©f Taxes for which the Acquiring Parties, the
Southeast Realty Subsidiaries, Options Corporatien and

the Partnerships may be liable.

(iii) Each of the Acquiring Parties, the
Southeast Realty Subsidiaries, Options Corporation and
the Partnerships has paid, or made provision for the
Payment of, all Taxes that have or may become due for
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all periods ending on or bafore the Closing Date,
including, without limitation, all Taxes reflected on
the Tax Returns referred to in this Section 3.2(m), or
in any assessment, proposed assessment, or notice,
sither formal or informal, received by each of the
Acquiring Parties, the SBoutheast Realty Subsidiaries,
Options Corporation and the Partnarships, except such
Taxem, if any, as are sat forth in Bection 4.13 of the
Acquiring Parties’ Disclosure Schedule that are baing
contested in good faith and a» to which adequate
raservas (determined in accordance with GAAP
consistently applied) have besn provided. The
resexves with respect to Taxes on the books of the
Acquiring Parties, the Boutheast Realty Subsidiaries,
Optionm Corporation and the Partnerships are adequate
(determined in accordance with GAAP consistently
applied) and are at least esgual to the Acquiring
Parties’, the Boutheast Realty Subsidiaries’, Options
Corporation’s and the Partnerships’ actual liabilities
for Taxes. All Taxes that tlie Acquiring Parties, the
Southeast Realty Subsidiaries, Options Corporation and
the Partnerships are or were required by law to
withhold or collect have been duly withheld or
collected and, to the extent reguired, have baeen paid
to the appropriate Taxing Authority. There are no
Liens with respect tc Taxes upon any of the properties
or aasets, real or personal, tangible or intangiblae,
of the Acquiring Parties, the Southeast Realty
Subsidiaries, Options Corporation and the Partnerships
(except for Liens with respect to Taxes not yet dus).

(iv) No property owned by the Acquiring
Parties, the Southeast Realty Subsidiaries, Options
Corporation or the Partnerships is property that the
Acquiring Parties, the Southeast Realty Subsidiaries,
Options Corporation or the Partnerships is or will be
required to treat as being owned by another person
pursuant to the provisions of Section 16B(f) (8) of the
Internal Revenue Code of 1954, as amended and in
effect immediately before the enactment of the Tax
Reform Act of 1986, or is "tax-exempt use property"
within the meaning of Section 168(h) (1) of the Code.

(v) None of the Acquiring Parties, the
Southeast Realty Subsidiariss, Options Corporation and
the Partnerships has (i) agreed to or is required to
make any adjustment pursuant to Section 481(a) of the
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Code, (ii) knowledge that any Taxing Authority has
proposed any such adjustment or change in accounting
method with respsct to sach of ths Aoguiring Parties,
the Southeast Realty Subsidiaries, Options Corporation
and the Partnexships, or (iii) npflication panding
with any Taxing Authority requesting permission for
any change in accounting method.

(vi) None of the Acquiring Parties, the
Southeast Realty Subsidiaries, Options Corporation and
the Partnerships is a foreign person within the
meaning of Section 1445 of the Code.

(vil) None of the Acquiring Parties, the
Southeast Realty Subsidiaries, Options Corporation and
the Partnerships has in effect any tax elections for
federal income tax purposes under Sections 108, 168,
338, 441, 471, 1017, 1033, 1502 or 4977 of the Coda.

(viii) There is no contract, agreement, plan or
arrangement covering any person that, individually or
collectively, as a consequence of this transaction
could give rise to the payment of any amount that
would not be deductible by the Acquiring Parties, tha

Southeast Realty Subsidiaries, Options Corporation or
the Partnerships by reason of Bection 280G of the
Code,

(ix) None of the Acquiring Parties, the
Southeast Realty Subsidiaries, Options Corporation and
the Partnerships (A) owns any real property located in
New York State, (B) is the lessee of any such New York
real property, or (C) owns any interest in real
property that may subject any of the parties to any
transfer or gains taxes as a result of the
transactions contemplated by this Agreement.

(n) Insurance. Section 4.14 of the Acquiring
Parties’ Disclosure Schedule contains an accurate and
complete list of all policies of insurance, including
the amounts thereof and all deductibles, maintained by
each of the Acquiring Parties, the Southeast Realty
Subsidiaries, Options Corporation and the Partnerships
with respect to its business, employees and assets.
Each such policy is in full force and effect and,
assuming consummation of the transactions contemplated




hersby, is free from any right of termination on the
part of the insurance narriers,

(o) gcompliance with Laws. The Acquiring
Parties, the Southeast Realty Subsidiaries, Options
Corporation and the Partnerships are each in
vompliance in all material respects with all
applicable laws, rules, rsgulations, orders,
judgments, awards and decress,

(p) gConsanta. Except as set forth in Bection
4.16 of the Acquiring Parties’ Disclosure Schsdule, no
consant, approval or authorization of, or filing with
any Person is required in connection with the
execution, delivery and performance of this Agresment
by the Acguiring Parties.

(g) Licanses and Permits. Each of the Acquiring
Parties possesses all material licenses and permits
necassary to aentitle it to own its propertias and to
transact the businaess in which it is engaged,

(r) Enmployees Henefit Plans. None of the
Acquiring Parties, the Southeast Realty Subsidiaries,
Options Corporation and the Partnerships has
established, maintained or contributed to any employee
benefit plan, program or other arrangament.

(s) pRisclopure. Neither this Agreement nor any
certificate delivered in accordance with the terms
hereof nor any document or statement in writing
delivered by or on behalf of the Acquiring Parties,
the Southeast Realty Subsidiaries, Options Corporation
or the Partnershipas to €SI, CRMSI or any of their
representatives or agents in connection with the
transactions contemplated hereby, when taken as a
whole, contains an untrue statement of a material
fact, or omits any statement of a material fact
necessary in order to make the statements contained
herein or therein not misleading.

(t) Broker’s or Finder’s Fees. Except as set
forth in Schedule 3.2(t) attached hereto, none of
Southeast Realty, the Southeast Realty Subsidiaries,
Options Corpcoration, the Partnerships, the Fund and
the Merger Subsidiary has any liability or obligation
to pay any fees or commissions to any Person with
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respect to the t{ransactions contemplated hereby for
vhich the Target Parties may be liable or cobligated.

(u) Copiss of Documents. B8outhsast Realty and
the Merger Subsidiary have made available to the
Target Parties for inspection and copying by Targat
Parties and thaeir advisers, acourate and complete
vopies of all documents referred to in this Secticn
3.2, and all exhibits, schedules, amendments,
modifications and endorsemants and vaivers thereof.

ARTICLE IV
COVENANTE OF TARGET PARTIES

During the pericd from the date of this Agreement
and continuing until the Closing Date (except as otherwise
indicated), the Target Parties, jointly and ssverally,
covenant to Southaast Reslty and the Mergsr Subsidiary,
axcept am permitted by this Agresment or as Southeast
Realty and the Merger Subsidiary shall otherwise consent in

writing:

4.1 gonduct of Busineuss. Except as set forth in
Schedule 4.1 attached hereto, CS5I and CRMSI shall carry on

their respective businesses in the ordinary courss,
consistent in all respects with past practice, and use
their best efforts to pressrve intact thair present
business organization.

4.2 Issuance of Securitiss. Except as set forth
in schedule 4.2 attached hereto, neither CS8I nor CRMSI
shall authorize for issuance, issue, ssll, deliver or agres
or commit to issue, sell or deliver (whether through the
issuance or granting of options, warrants, commitments,
subscriptions, rights to purchase or otherwise) any stock
of any class or any other securities (including
indebtedneass having the right to vote) or equity
equivalents (including, without limitation, stock
appreciation rights).

‘-3 . -
Neither CS5I nor CRMSI shall amend its Articles of

Incorporation or By-Laws.

4.4 Assetp. Neither CSI nor CRMSI shall
acquire, sell, lease, encumber, transfer or dispose of any




of its other amsets, except in the ordinary course of
business, consistent in all respucts with past practice.

4.5 JIndebtadness. Except as sat forth in
Schedule 4.% attachad hereto, neither CBI nor CRMSI shall
incur any indebtedness for borrowed monsy or guarantee any
indebtedness or issue or ssll any debt securities or
warrants or rights to acquire any debt sscurities of any
such psrson or guarantes (nr bacoms liable for) any debt of
others or make any loans, advances or capital contributions
or mortgage, pledge or otherwise sncumber any assets or
create or suffer any Lien thereupon.

4.6 Payment of Liabilities. Neither €SI nor
CRMSI shall pay, discharge or satisfy any claims,
liabilities or obligations (absolute, accrued, contingent
or otherwime), other than the payment, discharge or
satisfaction in the ordinary course of business, consistent
in all respects with past practice, of liabilities (i)
reflected or remerved against in the financial statements
described in Ssction 3).1(e) hereof as of September 22,
1994, or (il) incurred in the ordinary course of business,
consistent in all respects with past practice since
September 22, 1994.

4.7 « Neither CSI nor CRMSI

shall change any of the accounting principles or practices
used by them or any of them (except as required by GAAP).

4.8 Capita)l Expenditures. Neither CSI nor CRMSI)
shall make or commit to make capital expenditures exceeding
$25,000 for any single item or $100,000 in the aggregate.

4.9 . Neither CSI nor CRMSI
shall make any amendment or termination of any material
contract, agreement or license to which either is a party
or by which their businesses may be bound, except in the
ordinary course of business, consistent in all respects
with past practice, or waive or release any material
rights, whether or not in the ordinary course of business.

4.10 RHNo Soljcjtatjons. The Target Parties shall
immediately cease and cause to be terminated any existing
discussions or negotiations with any third parties
conducted prior to the date hereof with respect to any
Competing Transaction involving any Target Party. The
Target Parties shall not, and shall use their best efforts




to ensure that none of their directors, officers,
representatives or agents shall, directly or indirectly,
solicit, initiate or encourage (including by way of having
any discussions or furnishing any information) ani Person
(including any third parties referred to in the tirst
saentence of this Section 4.10) to pursus any Competing
Transaction. CSI and CRMSI shall promptly advise Southaast
Realty of any such inquiries or proposals initiated by
others regarding a Competing Transaction.

4.11 . During the period
from the date hersof to the Closing Date, upon reasonable
notice, the Target Parties shall afford to Boutheast
Realty, the Merger Subsidiary, and their directors,
officers, amployees, accountants, counsel and other
advisers access, during normal business hours, to the
officers, employess, accountants, counsel and other
advisers of CSI and CRMSI having knowledge of the operation
of the businesses of CSI and CRMSI and to the properties,
books, contracts, commitments and records of CSI and CRMSI;
provided, however, that in conducting such activities,
Southeast Realty shall not, and shall cause its
representatives not to, unduly interfere with the business
and employees of CSI and CRMSI and of their accountants,
counsel and other advisers. During such period, the Target
Parties shall furnish promptly to Southeast Realty, the
Merger Subsidiary and their representatives all information
concerning the properties and personnel of CSI and CRMSI as
Southeast Realty and the Merger Subsidiary may reasonably
request. The Target Parties also shall make available for
inspection and copying by Southeast Realty and its
representatives as promptly as practicable, true and
complete copies of all documents listed or described in the
schedules hereto, and all amendments, modifications,
endorsements and waivers thereof.

4,12 ¢Co . The Target Parties shall
use all non-public information disclosed by or on behalf of
Southeast Realty, the Merger Subsidiary, the Southeast
Realty Subsidiaries, the Partnerships, or any of their
respective representatives sclely for the purpose of
evaluating the transactions contemplated hereby and shall
not disclose such information to any Person other than
their directors, officers, employees, accountants, counsel
and cther advisers, or use such information for any other
purpose, except as required by applicable law or legal
process (after notifying Southeast Rezity), without the




prior written consent of Southeast Realty. The Target
pParties shall inform their directors, officers, smployaes,
accountants, counsel and other advisars to whioh such
information is disclosad of the confidential nature of such
information and shall obtain the agresment of each such
ropresentative to maintain and use such non-public
information in a manner conristent with the provisions of
this Begtion 4,12. If this Agreement !{s terminated, ths
Target Parties shall, and shall cause their representatives
to, destroy or deliver to Southeast Realty all non-public
documants, work papers and other materials containing any
non-public information, whether obtained bsfore or after
the dete of sxecution hereof.

4.13 Books and Records. CBI and CRMSI will
maintain their books of account and record in the ordinary
crurse of business, consistent in all respects with past
practice.

4.14 Inhsyrance. CSI and CRMSI shall use thair
best effuits to maintain in full force and effact all
policies ot insurance now held by them or otherwise naming
them as a baneficiary or a loss payes and shall inform the
Acquiring Parties of any notice of cancellation or non-
renewal of any insurance policy or binder,

4.15 Compliance with Applicable Laws. CSI and
CRMSI shall conduct their businesses in compliance with all
applicable laws, ordinances, rules, regulations, decrees
and orders of all Governmental Entities,

4.16 Inceonsistent Actjiongs. None of the Target
Parties shall take any action that would or is reasonably
likely to result in any of their representations,
warranties, covenants or agreements set forth in this
Agreement being untrue or being breached on the Closing
Date.

4.17 Notification. The Target Parties shall
promptly notify Southeast Realty in writing if any of them
becomes aware of any misrepresentation, breach of warranty
or non-fulfillment of any covenant made herein by any of
them and shall have a period of ten Business Days from the
date on which any of them becomes aware thereof to cure any
such defect which is curable; provided, however, that in no
event shall the pericod for the cure of such defect extend

beyond the Closing Date.
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4.10 PBapt Efforts. BSubject to ths terms and
conditions of this Agreemant, each of the Target Parties
shall use its best efforts to take, or cause to be taken,
all actions, and to do, or cause to ba done, all things
hecessary, propsr or advisabls to consummate tha
transactions contemplated by this Agreement, including,
without limitation, the prompt preparation and filing of
all forms, registrations and notices required to be filed
by any of them to consummats the transactions contemplated
hereby and the taking of such actions us are nscessary to
obtain any requisite approvals, consents, orders,
exemptions and waivers by any Governmental Entities and
other third parties. The Target Parties shall promptly
consult with Southeast Realty and the Marger Subsidiary and
provide any necessary information with respect to, and
furnish Southeast Realty and the Merger Subaidiary copies
of, all filings made by any of them with any Governmental
Entities and other third parties in connection with this
Agreement. and the transactions contemplated hereby. From
and after the Closing Date, the Target Parties shall, from
time to time, execute and deliver such further instruments
of conveyance, assignment and transfer, and take or cause
to be taken, such other action for the more effectiva
conveyance, assignment and transfar of the Targat Shares
and shall lend all reasonable assistance to Southeast
Realty and the Merger Subsidiary to carry ocut the
intentions and purposes of this Agreement.

ARTICLE V
COVENANTS OF SOUTHEAST REALTY AND THE MERGER SUBSIDIARY

During the periocd from the date of this Agreement
and continuing until the Closing Date (except as otherwise
indicated), southeast Realty and the Merger Subsidiary,
jointly and severally, covenant to the Target Parties,
except as permitted by this Agreement or as the Target
Parties shall otherwise consent in writing:

5.1 Conduct of Business. Each of Southeast

Realty, the Southeast Realty Subsidiaries, Options
Corporation and the Partnerships shall carry on its
business in the ordinary course, consistent in all respects
with past practice, and shall use its best efforts to
preserve intact its present business organization.
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5.2 pistributions; atg, Except as set forth in
Bsction 6.2 of the Acquiring Parties’ Disclosure Schedule,
none of the Acquiring Parties, the Southeast Realty
Subsidiaries, Options Corporation and the Partnerships
shall (i) declare, set aside or pay any dividend or other
distribution (whether in cash, stock or property or any
combination thereof) in respect of ln{ of ite capital
stock, (ii) split, combine or reclassify any of its capital
stock or issue or suthorite the issuance of any other
securities in respect of, in lieu of or in substitution for
shares of its caplital stock, or (iii) repurchase, redesm or
otherwise acquire any of its securities.

5.3 JIamuance of Sscurities. Except as set forth
in Section 6.3 of the Acquiring Parties’ Disclosure
Schedule and as reguired pursuant to the agresmsnts and
instruments in effect on the date hereof, including the
issuance of the Scuthsast Realty Shares pursuant to the CRI
Merger, the Transfer Agreements and this Agreamsnt, nons of
the Acquiring Parties, the Southeast Realty Subsidiarias,
Options Corporation and the Partnerships shall authorize
for issuance, issue, sell, deliver or agrea or commit to
issue, s#ll or deliver (whether through the issuance or
granting of options, warrants, commitments, subscriptions,
rights to purchase or otherwise) any stock of an{ class or
any other securities (including indebtedness having the
right to vote) or sguity eguivalents (including, without
iimitation, stock appreciation rights).

5.4 oOrganjzational Documents. Except as sat
forth in Section 6.4 of the Acquiring Parties’ Disclosure
Schedule and as may be reasonably reguired to obtain the
trustee’s consent te the Mergers and the Transfer under the
Indenture, none of the Acquiring Parties, tha Southeast
Realty Subsidiaries, Options Corporation and the
Partnerships shall amend its Articles of Incorporation or
By=Laws or Certificate of Limited Partnership or Limited
Partnership Agreement, as the case may be.

5.5 Assetg. None of Acquiring Parties, the
Southeast Realty Subsidiaries, Options Corporation and the
Partnerships shall acqguire, sell, lease, encumber, transfer
or dispose of any of its other assets, except as provided
in the Transfer Agreements and except for acquisitions made
pursuant to option agreements to acquire real property in
effect on the date hereof (true and complete copies of
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which have been delivered on the date hereof to the Target
Fartiem).

8.6 Indebtedneam. Except as met forth in
SBection 6,6 of the Acquiring Parties’ Disclosure Schedule,
none of the Acquiring Parties, the Boutheast Realty
Submidiaries, Options Corporation and the Partnerships
shall incur an{ indebtedness for borrowed monay or
guarantee any indebtedness or iasus or sell any debt
securities or warrants or rights to acquire any debt
securities of any Acquiring Party, the Southeast Realty
Subsidiaries, Options Corporation or the Partnerships or
guarantes (nr become liable for) any debt of octhers or maks
any loans, advances or capital contributions or mortgage,
Pledge or otherwime snocumber any assets or create or suffer

any Lien thereupon.

5.7 Payment of Liabilities. None of the
Acquiring Parties, the Southeast Realty Subsidiaries,
options Corporation and the Partnerships shall pay,
discharge or satisfy any claims, liabllities or obligations
(absolute, accrusd, contingent or otherwise), othar than
the payment, discharge or satisfaction in the ordinary
course of business, consistent in all respects with past
practice, of liabillities (i) reflected or reserved against
in the Acquiring Partiss’ Financial Statemants as of
June 30, 1994, or (ii) incurred in the ordinary course of
business, consistent in all respects with past practice
since June 30, 1994.

5.8 Accounting Practices. None of the Acquiring
Parties, the Southeast Realty Subsidiaries, Options
Corporation and the Partnerships shall change any of the
accounting principles or practices used by them or any of
them (except as regquired by GAAP).

5.9 Capital Expendituregs. None of the Acquiring
Parties, the Southeast Realty Subsidiaries, Options
Corporation and the Partnerships shall make or commit to
make capital expenditures exceeding $25,000 for any single
item or $500,000 in the aggregate, except as otherwise
provided in the budget set forth in Section €.9 of the
Acquiring Parties’ Disclosure Schedule.

5.10 Material Rights. The Acquiring Parties,
the Southeast Realty Subsidiaries, Options Corporation and
the Partnerships shall not make any amendment or
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termination of any material contract, agresment or license
te which any of them is a party or by which their
businepses may be bound, including the Transfer Agresments,

except in the ordinary course of business, conaistent in

All respects with past practice, or waive or release any

:at;rial rights, whether or not in the ordinary course of
usiness.

5.11 No Solicitationas. BSoutheast Realty, the
Masrger sublidiari, the Southeast Realty Subsidiaries,
Options corgorat on, the Partnerships, APSP and the Fund
shall immed ntolg cease and causs to be terminated any
aximting discussions or negotiations with any third parties
conducted prior to the date hereof with respect to any
Competing Transaction involving Southeast Realty, the
Merger Sub-idiari, the Southeast Realty Subsidiaries,
Options Corporation and the Partnerships. Southeast
Realty, the Merger Subsidiary, the Southeast Realty
Subsidiaries, Options Corporation, the Partnerships and the
Fund shal) not, and shall use their best efforts to ensure
that none of their directors, officers, representatives or
agents shall, directly or indirectly, solicit, initiate or
encourage (including by way of having any discussions or
furnishing any information) any Person (including any third

parties referred to in the first sentence of this Section
5.11) to pursue any Competing Transaction, except as may be
required by the exercime of their fiduciary duties under
applicable law. Southeasi Realty and the Merger Subsidiary
shall promptly advise the Target Parties of any such
inquiries or proposals initiated by others regarding a

Competing Transaction.

S5.12 o . During the period
from the date hereof to the Closing Date, upon reasonable
notice, the Acquiring Parties, the Southeast Realty
Subsidiaries, Options Corporation and the Partnerships
shall afford to the Target Parties and their directors,
officers, employees, accountants, counsel and other
advisors access, during normal businesa hours, to
directors, officers, employees, accountants, counsel and
other advisers of the Acquiring Parties, the Southeast
Realty Subsidiaries, Options Corporation and the
Partnerships having knowledge of the operation of their
businesses and to properties, books, contracts, commitments
and records of the Acquiring Parties, the Southeast Realty
Subsidiaries, Options Corporation and the Partnerships;
provided, however, that in conducting such activities, the




