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SER ACQUIBITION, INC. 7,;;_‘,‘j~,~ o

The undorsigned incorporator hercby files these
Articles of Incorporation in order to form a corporation under
the laws of the State of Florida.

ARTICLE I
NAME AND ADDRESS OF THE CORPORATION

The name of the Corporation shall be SER Acquisiltion,
Ine. {(the "Corporation"}., The initial address of the Corporation
phall be ¢/o Apocllo Advisors, L.P., Two Manhattanville Road,
Purchase, New York 10577.

ARTICLE II
NATURE OF BUSINESSB

The general nature of the business and activitles to be
transacted and carried on by the Corporation im to transact all
lawful business for which corporations may be incorporated under
the Florida Business Corporation Act, as hereafter amended and
spupplemented, and any successor gtatute thereto, as thereafter

amended and supplemented.

ARTICLE I1II
8TOCK

The authorized capital stock of the Corporation shall
consist of 1,000 shares of Common Stock, par value $.01 per
share {the "Common Stock").

ARTICLE IV
INCORPORATOR

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

Derex M. Stoldt

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

New York, New York 10022

ARTICLE V
ADDRESS OF REGISTERED OFFICE AND REGISTERED AGENT

The street address of the initial registered office of
the Corporation 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
DIRECTORS

The buninesp of the Corporation shall be managed by a
noard of Directors consisting of not fewer than two (2) poersons,
the exact number to be ap set forth in the By-Lawo of the
Corporation duly adopted by the Board of Directors of the
Corporation, and until ouch time as the By-Laws have baon
adopted, tho Board of Directors phall conslet of two (2) persons.
whenever any vacancy shall have occurred in the Board of
Directore, by reason of death, resignation, removal or otherwisee,
it shall be filled by a majority of the remalning directors,
though less than a guorum (except as otherwise provided by law},
or by the shareholders of the Corporation.

ARTICLE VII
AMENDMENT

These Articles of Incorporation may be amended only by
the affirmative vote of a majority of the shares of Common Stock,

issued and outstanding.

ARTICLE VIII
TERMINATION OF CORPORATE EXISTENCE

The existence of the Corporation may be terminated only
by the affirmative vote of a majority of the shares of Common
Stock, issued and outstanding.

IN WITNESS WHEREOF, the above-named incorporator signed
these Articles of Incorporation this L4l day of April, 1994.

.By: (~]_:thcl /741‘ ;gziﬁét*\

Derek M. Stoldt ‘
Incorporator




CRRTIFICATE DESIGNATING
REGISTERED AGENT AND REGISTERED OFFICE

In compliance with Florlda Statuteo Sectlonp 40,091 and
607.0501, the feollowing is pubmitted:

9ER Acqulpition, Inc., desiring to ocrganize ag a
corporation under the laws of the State of Florida, has
designated United Corporato Servicen, Inc., as ite initial
Reglstered Agent and has named 801 Northeast 167th Street - Sulte
300, North Miami Beach, Florida 33162 as jts initial Reglstered

office,

F—_

Darek M. Stoldt
Incorporator

By1 ’—D Coef © 7”1. Sfmq

gtered Agent for the above-stated

corporation, at the designated Registered Office, the undersigned
hereby acknowledges that he is familiar with the obligations of
such position and accepts sald appointment and agrees to comply
with the provisions of Florida Statutes Section 48,091 relative

to keeping open said office.
United Cor ate Services,
Inc. /U
By: - y W

%r 'd Agent
/ﬁp 3-‘5&‘% 'Dut,eg_
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ARTICLES OF MERGER l l 3

Merger Sheet
MERGING:

CRIACQUISITION, INC., a Florida corporation, P84000070011

INTO

SER ACQUISITION, INC., a Florida corporation, P95000028413

File date: May 10, 1995

Corporate Specialist: Joy Moon-French

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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FILORIDA DEPARTMENT OF STAT)
Sendra 14 Mortham
Secrelary of Sl
MBY10.1995 relary of Shih

CAPITOL SERVICES
TALLAHASSEE, FL

SUBJECT: SER ACQUISITION, INC.
Ref, Number: P95000028413

Wae have recelved your document for SER ACQUISITION, INC.. Howaver, the
document has not been filed and is baing returned for the following;

The document must include original signatures.

It gou have any questions concerning the filing of your document, please call
(904) 487-6957.

Joy Moon-French
Corporate Specialist Letter Number: 495A00023741

L ede Dede My 1o 2"
\?*I,;\/_L)Q 259 _
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Division of Corporations - P.0. BOX 6327 -Tallahassee, Fiorida 32314
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SER ACQUISITION, INC, v, y
AND T
Sy r_I}r
0y, 4
CRI ACQUIBITION, INC, S
Florida Statutes,

Pursuent to the provislons of 8Section 607.1105 of the

the undersigned hercby certify that:

1. CRI Acruisition, Ino. a Florida corporation, shall

be merged with and into SER Acguisition, Incg., a Florida

corporation {the "Surviving Subsidliory"), which shall be the

surviving corporation (the "S8ER Marger').
2,

The SER Merger shall bscome effective on the date
State of the State of Florlida.
3I

on which these Articles of Merger are filed with the Secretary of

The Agreement and Plan of Merger dated as of
May @_, 1995, pursuant to which the SER Merger shall be
accomplished and a certified copy of which 1s attached hereto,
was adopted by the shareholders of CRI Acquisition and the
Surviving Subsidiary on May 10, 1995.

SER ACQUISITION,

Tt/

Michael D. Weiner
President

INC .

CRI ACQUISITION, INC.

Michael D. Weilner
President

poc# 1114183




AGREEMENT AND PLAN OF MERGER
BETWEEN
CRI ACQUISITION, INC,
AND
SER ACQUISITION, INC.

MAY 10, 1995




This Agroomont and Plan of Morgor (tha "Agraenmont!) im
made and onterod into as of May [0, 1995 by and batwoen CRI
Acquisltion, Inc., a Mlorida corporation ("CRI Acquimition"), and
SER Acquisition, Inc,, a Plorida corporation {(the "Surviving
Corporatlon"), cach a wholly-ownad subsldiary of Southeast Realty
Corp.,, a Maryland corporation ("Southeast Roalty"),

CRI Acquisltion and Surviving Corporation agroec ase
follows:

ARTICLE I
THE MERGER

Section 1.1 Maeyxger of CRI Acquisitdon into Surviving
CRI Acquisition shall be merged {the "Merger") with

Corporatjion.

and into Surviving Corporation, upon the filing of this Agreement
with the Secretary of State of Florida pursuant to Section
607.214 of the Florida General Corporation Act (the time of such
filing 1s referred to herein as the "Effective Time"). At the
Effective Time, the separate corporate existence of CRI
Acquisition shall cease and Surviving Corporation shall be the
surviving corporation and the separate corporate existence of
Surviving Corporation, with all its purpcses, objects, rights,
privileges and powers, shall continue unaffected and unimpaired
by the Merger, The Merger shall be pursuant to the provisions
of and with the effect provided in the Florida General
Corporation Act.

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

Section 1.3 By-laws. The By-laws of Surviving
Corporation, as in effect 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
Time, Michael 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 Acquisition Common Stock

r vin ion k. Upon surrender by the
sole shareholder of CRI Acquisition of its certificates
representing all of the outstanding capital stock of CRI
Acquisition 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

DOCH 1114529




Corporation, and the certificaton purrendered by the Holo
aharcholder of CRI Acquisition shall be cancellod,

Articlo II
CONDITIONS

fectlon 2.1 Conditions to Each Party's Obliaatlons 1o
Effact Lha Morger. The rospective obligations of each party to
effaoct the Merger shall be subject to the approval by the mole
sharahnldor of each of CRI Acquisition and the Surviving
Corporation of this Agreement.

Article III
TERMINATION, AMENDMENT AND WAIVER

Section 3.1 Termination. This Agreement may be
terminated at any time prior to the Effective Time by mutual
consent of directors of CRI Acquisition and Surviving
Corporation,

Section 3.2 Effect of Termination. In the event of
termination of this Agreement, this Agreement shall forthwith
pecome void and there shall be no liability on the part of either
CRI Acquisition or Surviving Corporation or their respactive
officers or directors.

Section 3.3 Amendment. This Agreement may be amended
by CRI Acquisition or Surviving Corporation, by action taken by
or on bohalf of their respective boards of directore, at any time
before or after approval by their respective shareholders
provided, however, that after approval by the sole shareholder of
CRI Acquisition, no such modification ghall reduce the amount of,
or eliminate the opportunity of the Fund to receive the form of,
the consiferation contemplated by such shareholder. This
Agreement may not be amended except by an instrunent in writing
signed on behalf of CRI Acquisition and Surviving Corporation.

Section 3.4 Waiver. Any term or provision of this

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

pacy 1114529




IN WITNESS WHEREOF, CRI Acquisition and 8urvivin?
Corporation hava caused this Agroomant to bo wigned br thair
ranpective officors thearounto duly authorived ap of the date
tirst written nbova,

CRI ACQUIBITION, INC.

e
APTEST M,Wﬁ/ By Q‘;@&J /\44’ ~

Nama: Michael D, Welner Name’, (o) . Hannan
Title: Secretary U\ v President

SER ACQUISITION, INC,

om0 QR

Name: Michael D. Weiuner NE?fQ/ Johf 4. Hannan
tlehs

Title: Secratary T Vice/ President

poCH 1114529




CRI_ACQUIAXTION. INC,
Hodrotary's Cartificate

Tho undarsigned, Michael D. Welner, the duly eleacted
and agting Secratary of CRI Acqguisition, Incu,, a Florida
corporation and one of the merging parties menticned in the
ﬂore?oing Agreement and Plan of Merger (t. 9 "Agreement"), heoreby
cartifies that the sole shareholder of CRI Acquisition, Inc,
adopted the Agreemont by written consent dated May 10, 1995,

i/

Dated: May [0, 1995

Name: chael D. Weinex
Title: Secretar¥ of
CRI Acquisition, Inc.

DOC# 1114529




ARR_ACQUIBLITION, INC..

Secrotary’'s Cortificate

Tha undarsigned, Mlichael . Wolnar, the culy alegted
and acting Socretary of 8ER Acquisition, Inc,, a Florida
corporation and one of thn morging parties mentionnd in the
foregolng Agraeement and Plan of Morger (tha "Agreeuwent"), hereby
cartifies that the sole sharecholder of BER Acquisition, Inc.
adopt.ed the Agreement by written consent dated May 10 , 1995,

Datad: May 10, 1995

e

Name: Michael D. VWeiner
Title: Secretary o:!
SER Acquisition, Inc.

DOCH 1114529
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FLORIDA DEPARTMENT OF STATE

Sandra B. Mortham
Secrelary of Slate

ARTICLES OF MERGER
Merger Sheet

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

MERGING:

CROCKER REALTY INVESTORS, INC., a Florida corporation, P92000015361

INTO

SER ACQUISITION, INC. which changed its name {0
CROCKER REALTY INVESTORS, INC., a Florida corporation, P95000028413

File date: June 30, 1995, effective July 1, 1995
Corporate Specialist: Thelma Lewis

CRIE042 Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314
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CROCKER REALTY INVESTORS, INC.
AND .

- E DAY
SER ACQUISITION, INC. W

-

pPursuant to the provisions of Section 607.1105 of
the Florida Statutes, the undersigned hereby certify that:

1. Crocker Realty Investors, Inc. ("CRI"), a
Florida corporation, shall be merged with and into SER
Acquisition, Inc,, a Florida corporation (the rgurviving
Subsidiary"), which shall be the surviving corporation (the

HCRI Merger").

2. The CRI Merger shall become effective as of
the 12:01 a.m. on July 1, 1995.

3. The Agreement and Plan of Merger, as
amended, dated as of September 29, 1994, pursuant to which
the CRI Merger shall be accomplished and a copy of which is
attached hereto, was approved at a meeting of the
shareholders of CRI held on June 29, 1995, by a majority of
all the issued and outstanding shares entitled to vote on
such matter and was approved 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 Investors, Inc.”

000000YM. W51




IN WITNESS WHEREOF, the undersigned have exscuted

thess Articles of Nerger this day of June, 1998,

CROCKER REALTY INVESTORS, INC.

By1
Na
Titlet ____ _CwiiQuedna.

SER ACQUISITION, INC.

By:
Name: A

Tit1eT_Viee Mafidewd




Amondment No. 1 to
Agreomont and Plan of Morgor

Roferonce is made to the Agreemont and Plan of Merger dated
as of Baptembar 29, 1994 (the "Merger Agresment") among Southeast
Realty Corp., CRI Acguisition, Ino. and Crocker Realty Investors,
Inc. Capitalized terms not otherwise defined hereip shall have
the meanings sssigned to such terms in the Merger Agreesent.

WHEREAS, the Merger Agreamant contesplatas that.(a) tha
Aoquiring Parties may the Aoquiring Parties' Disclosuras
gchedule prior to October 11, 1994 and (b) CRI may amsend CRI's
Disclosurs Bchedule prior to October 11, 1994; and

WHEREAS, the parties wish to extand tha date through which
they may amend their respoctive disclosurs schadulas.

NOW THEREFORE, the parties agroe that the date through which
they may amend their respective disclosura schedules is hereby
extendad to Ootober 14, 1994.

Except as hereby amended, the Merger Agreement shall
contirue in full force and effect.

Dated as of October 11, 1994
SOUTHEAST REALTY CORP.

Kty D WENW.
Title: \]

CR1 ACQUISITION, INC.

By:

Name: P Tihtv 15 WhaHL
Title: @

CROCKER REALTY INVESTORS, INC.

By:

Name:
Title:
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Amsndsant . 1 0
Agraamant and Plen of Nerger

YNEREAS, tha NaEger unummt (a) W

Mnnureou ::. Iﬂllnh?.t'l‘fzmm-

teh to axtend the date m whioh
thay llr Mun disnlssuse sochadules

THIREAFORRE, the part the data m whiich
thay :’1 ssend theix mh‘ dina onm .dnduln haredy
axtandod to Ooctohar 314, 1984,

t sy hareby emandsd, the Merger Agreesent shall
oontinus in full foroe and .f!wt

Datad as of Octobar 11, 1094
SOUTHEAST REALTY CORP.

W1

Nahe:
Titls:

CRI ACQUISITION, INC.

BY:
%)
Titie:
CROCKER mm.
. |
Titin: \s

rx TOTAL PRGE.0BZ *¥
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This Bacond Amsndment %0 Agresment and Plan of Margar

18 mada as of Jusezy 16, 1996, by and’ Creches Resalty
Investoss, InG., & Plocida corpwsstion (“CGRI®), Scuthesst Realty
CotY.. a Maryland onrporetion ("Southesst Reslity”), and CRE
Asguisition, Ino., = Florids tion end & *’.
substidinry of lou&auu Msalty ( "Macger Subsidiazy®). Al
aapitalingd veanms used bul not defined harein ahall have the

given t0 such taras in tha Agsesmimt and Plam of Mexgar

e

datad as of Septesbur 39, 1994, as smsnded, &umm,
Southeast Realty and the Merger Subsidiary ( *CR1 Mergar
Agresaant” ). . . ‘
TEMDER OFFER
WREREAS, in connection with the CRI Margar, Socuthsest
Reslty to aas a tander offer (the "Offex") for all of
the 320, outstanding Comson Stook Purchsse Warrants (the

2,
*CRI Public Warrants") to haes CR: shares for a price of
91.20 in cash paxr CRI Fub Narrant or, At the election of the
holder, one Bouthsast Realiy Shars far every sis CAI Public
¥arrants (the "0ffer Considgration®):

WHEREAS, the CRI Merger w'p:vh:lbltl Southasst
Reslty from ing in certain transsctions, including, without
lisjtation, tha 8!!.:, without the consent of CR1) )

WNBASAS, Bouthsast Realty has requasted the conssnt ef
CRI, and CRI wishas to give its cunsent, to tha Offar, uwpon the

tarme and conditions hereof)

PAYMENT OF DIVIDENDE BY SOUTNEART KEALTY

WMMEREAS, on Decasber 31, 1994, tha Fund transferred tn
Southesst Mealty its 99% limited partnarahip intarests (tha '
"Linited Partnarship Intarests®) in (i) APGP, (11) the
Partoarship, (111) tha Fontaine GPF and (iv) the Fantains
Partnezrship, in exchange for shares of Comson Stock;:

WHEREAS, thae corporations which hold the 1% general
parinarship interssts (the "Ganeral Partnarehip Intarests®) in
APOP and the Yontsine GP will be marged with sad into wholly-
:::d subsidiaries of Southsast Rsalty prior to the Effective

WNERRAS, the CRI Margar Agresmsnt peohibits Southasst
Raslty from daolering, satting sside or paying any dividend or
othar distribution in rmopsct of any of its ompital stook priox
to tha Effective Tima vithout the prior written consaat of CRI;

0 JleeeeTe

10-83 111:4AM | THITE & CASE- 40TIMTTIAIS 2/ 6
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VHEREAS, Southesst Ranlty expeots to teoaive
distributions, from tise to time, in respect of the Limited
Fartnarship Interesta and tha Oeneral Purtnarship Inteseats and
deaires to pay dividends in smounts wqual to dietritutiona
to ita stoohhOlders prior to the Effactive Pime;

WAEREAS, CR1 desirxes to conpeat to the payssat of swsh
dividends, lubjoei to the tarms and oonditions hereof)

AMREMENT_AND RESTATEMENT OF TRANMSVER AGRRIMENTS

WHEREAD, tha CRI Mer Agresssnt prahibhite the
smenament of the 'i'tm!u- Aanmu without the oconeest of Cnl;

WNEREAS, Southaust Reslty desires to asand and restate
the Transfar Agreaseénts)

MEREAS, CRI Jepires tb conaant t0 the amendasnt gad
restatasent of the Transfar Agressants, subject to the terms and
oconditions hareot. '

TERMINATION DATE

The CRI Merger Agreasent provides far termination of
tha CRI Nerger Agresmant (i) pursuant to Section 9,1(d) and
9.1{s), if ths conditiony set farth in Sections 7.2(a), 7.3(b),
7.38) or '7.3(b) would be incapable of ln.ln' satisfied by March
31, 1998 and (ii) puravant to Section 9.1(31', if tha Closing
shall not have occurred on or befors March si. 1995; and

WERREAG, tha parties desire t9 such data to
April 30, 1998, subject to the torns and sions bareof:

NOW, THEREFORE, the partiss agreae ss follows:

1. ML.B{%- (a) Notwi in the
CR: t to contrery, CRI heredy approves of and

of ORI, at a mssting duly called snd hald, duly and unanianusly
ammt-mmtmmocm, determining that
tarms of the Offer are fsir to, and in the best inverests of,
CRI's sacurityholders and recommanding that holdars of CRI Public
Warzants tendsr their CRI Public Warzants pursuant to tha Offer.

{(b) Without the consent of CRI, Southasst Realty ghall
not modify the Gffer Considaration or decreass tiw mmbar of OXI
Public Warrsats subject to.ths Offar. The cbligation of .
Southsast Realty to acoept the CR1 Public Wyrrants tsndersa
pursuant to the Offar and dslivar the O0ffer Comaiderstion 4n
exchange £or CRI Public Warrants shall be ect to, othar
things, the comlition that each of the condl et in
Section 7 of tha CRI Margor Agressent shall hawe besh astisfied

=00 FLOETS 2
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or woived an pruvided thorwin (the "Minimum Condition®).
Scutheast Realty shall not waiva the Minisus Condition. Subjecs
to the taras and conditions of ths Offar, inoluding Southgast
Reglty's right to tezminate the Offer, Southsast Rsalty shall
deliver the Offar Considaration for sil CRI Public Warrents
validly tendered and aAcoapted for payssnt and not withérewn se
P tly s peacticabls aftar expiration of the Offsc.
Notwithstanding the commencesent of the Offar, Boutheast Reslty
ady terminate the Offar at sy time.

{c) On tha date of cossanoement of the Offer,
Southsast Realty shall file with the SEC a Tendar Offar Statamant’
on schaduls 14D-1 (togethar with all assndsants and supplessnts
theraty, the "Schedule 14D-1") with respect to the Offer. The
Goheduls 14D-1 shall anntasin or shall 2 te refesuncs an
offer to purchase and forms of ths related lettar nf trsnemittal
and any related susmery advertigemsnt (ths sohedule 14D-1, the
offer to purvhese and such other doouments, togather with all
supplesants and asendmgnte therato, the "Offer Documsnts®). As
200N a8 reaEonAbly practicadla on the data of ths commoncesent of
thoe Offex, CRI shall file with the SEC a Tendar Offer
Solicitation/Recommandation Statasent on gochadule 14D-9,
inoluding, subject to the fidusiary duties of tha Board of
Directors Of CR1, s recommandation by tha HEoard of Direators of
CRI that holders of CRI Public Warrants socapt the Offgr end
tander thair CRI Public Warranta. CRI shall cooparate with
Southaast Reslty in all respects and provide all intormmtion
raanonably regquastad by Bouthsast Realty for inclusion in the
Sichadule 14D=1, provided that Bouthcsst Realty shall hold such
inforsation in canfidence and shall use "informstion only in
connaction with the Offar and the CRI . Southaast Realty
and CRI shall promptly corrsct any informatiem provided by dny of
thea for use in the Offer Docuasnts vhich shall have become false
or sisleading, and Southeast Realty shall take sll stepe
nsosszary to cause tha Sohedule 14D-1 as so corrsntad and the
other Offer Docusants 88 x0 ocorrected €0 ba filed with tha SRC
and the Offer Documants as a0 corrected to ba dissaainated to the
holderes of CRI Public Warrants, in each csse as and to ths extent
requirad by spplicable foderal arndd atate securities lews.

(d) Clause (iv) of Section 2.2 af tha CRI
Agresmant is heredby smended to exclude from the CRI Public
Werrants subject to convargion pursuant to the terms of suach
clayge (iv) all CRI Public Warrents acquired by Southesst Realty
in conneotion with tha Offgr.

(a) If the CRI Merger Agroonent is taminsted st any
tizs prior to the acoeptance of CRI Publia Warrants pursuant to
the 0ffer, than Southasst Realty shiall tarminate the 0ffer.

2, -
Notwithstanding anpthing to the contrary containnd in the CRI
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Marger Agresmant, Southeast Reslty may, fruom tims to time, poy

Oty an its cepitel stock in an sggrepate smount mot be
exonad the sub of (8) tha amount of Aistr tions recsived by
Southeast Realvy in of the Limited

and (b) the ssount of distributions received subaidiariap eof
Southsant Realsy in reepacy 0f the Genaral ' Imtugeorts

Southsast Asalty shall not, and shall asuse the
Pasrtnership not to, distridbute lnx.mm:- in the Centingeacy
Raserve Aogount (a» such term is defingd in the Indantuse),
ezcept in gocordanos with the provisiona of the Indangure.

9.1(4), 9 ?E ). and j) of the cu“:‘m““ "Mt conan ‘:-monmu-'
- '] - . ] [ ] o r
to April 30, 1998.

‘n ¥ .
CRI heraby consents to the amendssn restatamant o
Transfer Agreamwnts, substantiaily in ths form of the Assnded and
Rastatead Tranafer Agresments snnasxed as kxhibits A, B, C and D
harsto (Collasctively, the "Anendad and Restated Transfer
Agreasants®). All referances in tha CRI Marger Agresmsnt to the
Tranefer Agreasants shall hareinafter refer to the Asanded and

Restatad Trangfer Agreasents.

8. £ k.  Encspt as saended
hersdy, the tarms { provistions of tra CRI Aresaant
vhell remain {n tull foros. In the A1 Marger Agresmant, and all
of the dooamenta ssecuted and daliverad in connectisn thevewith,
all raferences to the CRI Mgrger agracment shall masn the CRI
Mizgor Agreament, as smandsd by this Second Amgndment.

6. W The interprstation, aonstruction
ond anforoement of this Se0cnd Amsndment, and all matters
relst harsto, shall bs governed by the laws of the State of
New York, wvithout giving effect to any principles of lgw
govarning chofom of law, .

7. Amandsant. This Second Amendment and tha terms
herecf may be amsnded only in writing signed by the party to be

8. .Savearability. 1If any provimion, seotion, '
subssction, pa or. Glause of any paragraph of this Secomd
Aaandnarnt shall bhald to bs unenforcegbla, them the invalidity
thereof ghall not be hald to invalidsts any othar provigion,
saction, subsection, peregraph or clause and such othey
provision, section, subssotion, paragraph or claugse shall remsin
in forve and effect.
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THIRD AMENDMENT PO
AGRREMENT AND_PLAN. OF HERQRR

This Third Amendment to Agresment and Plan of Merger is
made as of April |4, 1995, by and among Crocker Realty Investors,
Inc,, a Florida corporation ("CRL"), Southeast Realty Corp., a
Maryland corporation ("Southeast Realty"), and CRI Acquisition,
Inc., a Florida corporation and a wholly-owned subsidiary of
Southeast Realty (the "Merger Subsidiary"). All capitalized
terms used but not definsd herein shall have the meanings given
to such tarms in the Agreement and Plan of Merger, dated as of
September 29, 1994, as amended, by and among CRI, Boutheast
Realty and the Merger Subsidiary (the "CRI Merger Agreement').

DISSENTING HOLDERS

WHEREAS, Section 102(a) of the Amarican S5tock Exchangs,
Ina. (the "Exchange") Listing Standards, Policies and
Raguirements provides that an applicant company with a
distribution of 1,000,000 shares shall have not less than 400
public holders {(the "Minimum Distribution Regquirement");

WHERLAS, the Exchange has requested assurance that the
Minimum Distribution Requirement will be satisfied by Southeast
Realty upon consummation of the CRI Merger; and

WHEREAS, the parties desire to provide such assurance
by adding a condition to the CRI Merger Agreement with respect to
the Minimum Distribution Requirement:

TERMINATION DATE

WHEREAS, the Second Amendment to the CRI Merger
Agreement provides for termination of the CRI Merger Agreement
(1) pursuant to Section 9.1(d) and 9.1(e), 1f the conditions set
forth in Sections 7.2(a), 7.2(b), 7.3(a) or 7.3(b) would be
incapable of being satisfied by April 30, 1995 and (ii) pursuant
to Section 9.1(3j), if the Closing shall not have occurred on or
before April 30, 1995; and

WHEREAS, the parties desire to change such date to June
30, 1995, subject to the terms and conditions hereof;

TENDER_OFFER

WHEREAS, Section 1 of the Second Amendment to the CRI
Merger Agreement permits Southeast Realty to make a tender offer
(the "Offer") for all of the 2,340,000 outstanding CRI Public

Warrants;

WHEREAS, the parties have determined not to commence
the Cffer;

poc #1083314




CONDITIONS TO CLOBING

WHEREAS, Gection 7.1(f) of the CRI Mergor Agreement
provides that the respective obligations of each party to effect
the CRI Merger shall be subject to the satisfaction or waiver at
or following the Effective Time of the condition that the
Management Companies Merger Agreement shall not have heen
terminated or amended; and

WHEREAS, the parties desire to amend this condition to
provide that it shall be a condition co the obligation of the
Target Parties to consummate the transactions contemplated by the
CRI Merger Agreement that the transactions contemplated by the
Msnagement Companies Merger Agreement, as amended, shall have

been consummated;
NOW, THEREFORE, the parties agree as follows:

1. D4 nting Hol . (a) Bection 7.2(c) of the
CRl Merger Agreement is hereby amended and restated to read in
its entirety as follows:

"Holders of not more than 10% of the CRI Shares
shall oo holders of Dissenting Shares and the
number of Dissenting Holders shall not exceed 10%
of the total number of holders (including
beneficiel holders)."

2. Termination Date. The date set forth in Sections
9,1{d), 9.1(e) and 9.1(j) of the CRI Merger Agreement 1s changed

to June 30, 1995.

3. Tender Offer. Section 1 of the Second Amendment to
the CRI Merger Agreement is hereby annulled and such provision
shall no longer be of any force or effect.

4. Conditions to Closing. Section 7.1(f) of the CRI
Merger Agreement is hereby amended and restated to read in its

antirety as follows:

"The transactions contemplated in the
Agreement and Plan of Merger dated as of
September 29, 1994, as amended, between
Southeast Realty and CRI Management, Inc.,
and Crocker & Sons, Inc. and Crocker Realty
Management Services, Inc., each a Florida
corporation (collectively, the "Management
Companies") (the "Management Companies Merger
Agreement"), shall have been consummated."”

5. Ratification of Agreement. Except as amended
hereby, the terms and provisions of the CRI Merger Agreement

poc #10B3114




shall remain in full force. In the CRI Merger Agrasment, and all
of the documents exacuted and delivered in connection tharswith,
all references to thmn CRI Merger Agresment shall mean the CRI
Merger Agreemsnt, as amanded by this Third Amendment.

6. Governing Law. The interpratation, construotion
and enforcement of this Third Amendment, and all matters relating
hareto, shall be governsed by the lawn of the Btate of New York,
without giving effect to any principles of law governing ohoice

of law.

7. Amendment. This Third Amendment and the terms
hereof may be amendad only in writing signed by the party to be
charged.

8, Severability. If any provision, seotion,

subasection, paragraph or claugse of any paragraph of this Third
Amendment shall be held to be unenforceable, then the invalidity
thereof shall not be held to invalidate any other provision,
section, subsection, paragraph or clause and such other
provision, section, subsection, paragraph or clause shall remain

in force and effect.

9, Counterparts. This Third Amendment may be
executed in one or more counterparts, including facsimile
counterparts, each of which shall be deemed an original, but all
of which together shall constitute one and the same agreement.

LOC #10083314
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IN WITNEES WHEREOF, the parties haxeto have axscutsd
and delivered thia Third Amsndmant as of the date first written

above.
CROCKER REALTY INVEBTORS, INC.

By:

Name!
Title:

SOUTHEAST REALTY CORP.

By:

Name: Michaal D. Weiner
Title: President

CR1I ACQUISITION, INC

By:
Name: Michasl D. Weinar
Title: Vica-Prasident

DoC #1043314
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AGREENENT AND PLAN OF MERGER

by and among

CROCKER REALTY INVESTORS, INC.,

and

SOUTHEAST REALTY CORP. and

CRI ACQUISITION, INC.

Dated as of September 29, 1994
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AGREBENENT AND PLAN OF MNERGER

THIS AGREEMNENT AND PLAN OF MERGER is made as of
Septamber 29, 1994, by and among Crocker Realty Investors,
In¢., a Florida corporation ("CRI"), and Southeast Realty
Corp., a Maryland corporation ("Southeast Realty"), and CRI
Acquisition, Inc., a Florida corporation and a wholly-owned
subsidiary of Southeast Realty (the "Merger Subsidiary").

WHEREAS, the parties wish to enter into a
business combination pursuant to which CRI will merge with
and into the Merger Subsidiary, on the terms and conditions

of this Agresment;

NOW, THEREFORE, in considaration of the mutual
covenants and agreemants set forth herein, the parties
hereto agres as follows:

ARTICLE I
DEFINITIONS AND PRINCIPLES OF CONSTRUCTION

1.1 Defined Terns. As used in this Agresement:

“Acquiring Parties" shall mean Southeast Realty
and the Merger Subsidiary.

"Acquiring Parties’ Disclosure Schedule™ shall
mean the disclosure schedule delivered by the Acquiring
Parties to CRI on the date heresof and attached hereto, 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 4.7.

"acquiring Parties’ Public Reports" shall have
the meaning provided in Section 4.6.

"Acquiring Parties’ Representatives" shall mean
the directors, officers, employees, accountants, counsel
and other advisers of the Acquiring Parties.

napffiliate" shall mean, with respect to any
Person, any other Person directly or indirectly
controlling, controlled by, or under common control with,
such Person. A Person shall be deemed to control another
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person if such Person possesses, directly or indirectly,
the power to direct or cause the dirsction of the
managament and policies of such other Person, whether
through the ownsrship of voting securities, by contract or

otharwiss,

"Agresment” shall mean this Agresment, all
Exhibits hereto, CRI‘’s Disclosure Schedule and the
Acquiring Parties’ bDisclosure Scheduls, as moditied,
supplemented or amended from time to time.

"APGP" shall maean AP-GP Southeast Portfolio
Partners, L.P.

PAPGP Frontaine® shall mean AP=GP Fontaine III
Partners, LP.

*APGP Operating Corp." shall mean Southeast
Portolio Operating Corp.

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

mArticles of Marger" shall mean the Articles of
Merger, in the foram of Exhibit A attached hereto.

*Business Day"” shall mean any day excluding
Baturday, 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
governmental action to close.

ncertificates” shall have the meaning provided in
Section 2.2(v).

»Closing” shall have the meaning provided in
Section 8.1.

"Closing Date" shall have the meaning provided in
Section 8.1.

»Code” shall mesan the Intarnal Revenue Cods of
1986, as amended from time to time.

"competing Transaction® shall mean any of the
following (other than in connection with the Mergers and
the Transfer) involving a party hereto: (i) any merger,
consolidation, share exchange, business combination or
other similar transaction; (ii) any sale, lease, exchange,
mortgage, pledge, transfer or other disposition of 15% or
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more of the assets of such party, in a aingle transaction
or series of transactions; (iii) any tender offer or
snchange offer for shares of capital atock of such party or
the filing of a registration statement undar the Sscurities
Act in connection uh.rnvlthi (iv) any Person hnvlng
acquired bsneficial ownership or the right to acquire
bensficial ownership of, or any "“group" (as such term is
defined under Section 13(d) of the Sascurities Exchange Act)
having bsen formed which beneficially owns or has the right
to acquire beneficial ownership of, 8% or mors of the
outstanding shares of capital stock of much party; or (v)
any public announcement of a proposal, plan or intention to
do any of the foregoing or any agresment to sngage in any
of the foregoing.

"CRI* shall have the meaning provided in the
tirst paragraph of this Agrsement.

"CRI Managament® shall mean CRI Managameant, Inc.

“CRI Merger" shall have the wmeaning provided in
Section 2.1.

*CRI Properties” shall have the meaning provided
in Section 3.9.

"CRI Securities" shall mean the CRI Shares and
the CRI Warrants.

"CRI Share” shall mean a shars of the common
stock, $.001 par value psr share, of CRI.

"CRI Warrants" shall mean the warrants to
purchase CRI Shares at an exercise price of $10.00 psr
share.

"CRI’s Disclosure Schedule" shall mean the

disclosure schedule deliversd by CRI to the Acquiring
Parties on the date hersof and attached herato, as amended
or supplemented by CRI at any time and from time to time on

or prior to October 11, 1994.

"CRI’s Financial Statenments” shall have the
meaning provided in Section 3.6.

WCRI’s Public Reports" shall have the meaning
provided in Section 13.5.
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"CRI'm Represantatives" shail mean the directors,
offjcars, smployees, accountants, counsel and othsr
advisers of CRI.

"Damages® shall mean, as to any Person, all (i)
costs and expenses inourred by such Person in the
negotiation, documentation and consummation of tha CRI
Merger and the Transfer, including, without limitation, the
reasonabla fees and sxpsnsss of counsel, accountants and
financial advisers, and all costs and expenses related to
nni filings under the HSR Act and the printing, filing and
malling of the R-giltrntion statement and the Proxy
Statement, and (ii) damages, losses, costs and expenses
incurred by such Person, direotly or indiroctli, ncluding,
without limitation, all reasonable legal fees incurred in
investigating, litigating (at trial or appsllate leval) or
othervise resolving any disputes brought by a Person not a
party to this Agreemant or the Managsment Companias Merger
Agreement (or an Affiliate of such party). For purposas of
computing indemnifiable Damages under Article X, the amount
of CRI‘s Damages shall not bs reduced by any amount
advanced by the Acquiring Parties pursuant to Section 10.4.
In addition, to tha extent that the Acquiring Parties (as
defined herein and in the Management Companias Merger
Agreement) incur Damages which cannot bs allocated as
betwean CRI and the Target Parties (as defined in the
Managemeant Companies Marger Agresment), such Acquiring
Pu-ties shall allocate 75% of such unallocable Damages to
thei Damages incurred in connection with the transactions
contenplated by this Agreement and the remaining 25% to
their Damages incurred in connection with the transactions
contemplated by the Management Companies Merger Agreement.

*Dissenting Shares" shall have the meaning
provided in Section 2.4.

wgffective Time" shall have the meaning provided
in Section 2.2(1).

"Employee Stock Options" shall have the meaning
provided in Section 3.3.

"Employment Agreements®™ shall have the meaning
provided in Section 7.1(g).

"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
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intangible property damage, contribution, indemnity,
indirect or conssgquential damages, damage to the
snvironment, pollution, contamination or other adverss
sffects on the anvironment, removal, cleanup or remedial
action or for fines, psnalties or restrictions, resulting
from or based upon (i) the sxistence or occurrence, or the
alleged existance or ocourrence, of a Hazardous Substance
Activiti or (ii) the violation, or alleged viclation, of
any Environmental Lav in connection with any property or
any portion thereof.

"Environmental Law" shall mean all lavs,
statutes, ordinances, orders, rules, codes, regulations and
judgments and any judicial or administrative
interpretations theraot ullting to health, safety and
protection of the environment, including, without
limitation, those rolntin? to fines, orders, injunctions,
penalties, damages, contribution, cost racover
compensation, removal, cleanup or remedial action, losses
or injuries resulting from Harardous Subrstance Activity, in
any manner applicable to proporti, or the ownership, use,
occupancy or cperation thereof, including, without
limitation, CERCLA, the Hazardous Material Transportation
Act (49 U.S5.C. § 6901 at aag.), the Faderal Water Pollution
Control Act (33 U.5.C. § 1251 ot mag.), the Clean Air Act
(42 U.B5.C. § 7401 st 884.), the Toxic Substances Control
Act (15 U.S8.C. § 2601 at sag.), the Occupaticnal Safety and
Health Act (29 U.S5.C. § 651 at seg.) and the Emargency
Planning and Community Right-to-Know Act (42 U.8.C. § 11001
et geg.), sach as heretofore or herzarter amended or
supplemented from time to time, and any analeogous future or
present applicable local, state and federal statutes and
requlations promulgated pursuant thereto, each as in effact
as of the date of determination.

"Exchange” shall mean the securities exchange
upon which the Southeast Realty Shares are listed for

trading.

"Exchange Agent®™ shall have the meaning provided
in Section 2.2(v).

wExchange Fund" shall have the meaning provided
in Section 2.2(v).

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

npFontaine Partnership™ shall mean AP Fontaine III
Fartners, L.P.
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"yund" shall mean Apollo Real Estate Investment
Fund, L.P.

"rund Side~Letter" shall msan the letter
agresment dated as of the date hereof from the Fund to CRI
and the Management Companies.

“GAAP" ghall mean gensrally accepted accounting
principles in the United Btates as of the date of the
applicable financial statement.

“GECC Warrant® shall mean the warrant issued to
General Electric Capital Corporation to purchase an
aggregate of 160,000 CRI Shares at an exercise price of
$10.00 per share,

WGovaernmental Entity” shall mean any foreign or
domestic governmantal or regulatory authority.

"Hazardous Bubstance Activity® shall mean any
storage, holding, existence, release, spill, leaking,
pumping, pouring, injaction, escaping, deposit, disposal,
dispersal, leaching, migration, use, treatment, emission,
discharge, generation, processing, abatement, removal,
disposition, handling or transportation of any Hazardous
Subatances 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 clossd receptaclas
containing any Hazardous Bubstances from or on such
property, in sach case whether sudden or non-sudden,
accidental or non-accidental.

"Hazardous Substances" shall mean (i) any
chemical, material or substance defined as or included in
the definition of hazardous wastes, hazardous materials,
hazardous substance, extremaly hazardous substanca,
pollutants, restricted hazardous waste, or toxic substances
or words of similar import under any applicable
Environmental Laws, (ii) any oil, petroleum or petroleun
derived substance, any drilling fluids, produced waters and
other wastes associated with the exploration, development
or production of crude oil, any flammable substances or
explosives, any radioactive materials, or any other
materials which cause any property to be in vioclation of
any applicable Environmental Laws and (iii) asbestos in any
form which is friable, urea formaldehyde foam insulation,
electrical equipment which contains any oil or dielectric
fluid containing levels of polychlorinated biphenyls in
excess of fifty parts per million.
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"HSR Act" shall mean the Nart-Scott-Rodino
Antitrust Improvements Act of 1976, as amended.

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

"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 sesking
indemnification hersunder,.

vIndemnifying Party* shall mean a Person from
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.

vLien" shall mean any mortgage, pledge,
hypothecation, assignment, deposit, arrangement,
encumbrance, lien (-tntutorx or other), preference,
priority or other security intersst of any kind or nature
whatsoever, including, without limitation, any conditional
sale or other title retention agreement, any financing or
sinmilar statement or notice filed under the Uniform
Commercial Code or any other similar recording or notice
statute, and any lease or other arrangement having
substantially the same effect as any of the foregoing.

"Managemant Companies” shall have the meaning
provided in Section 7.1(f}.

“Management Companies Merger Agreement® shall
have the meaning provided in Section 7.1(f).

n"Mergers" shall mean the CRI Merger and the
Management Companies Merger.

"NCNB Agreement®™ shall mean the Agreenment of
Purchase and Sale dated as of July 30, 1993, by and betwsen
NationsBank of North Carolina, N.A., as trustee for the
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NCNP Real Estate Pund, as seller, and Patriot American
Acquisition Corporation, as purchaser.

"Non-Employee Stock Options" shall mean the GECC
Warrant and the Underwriters Purchase Options.

"Note Trustes" shall mean the trustee under the
Indenture.

"options Corporation" shall mear. Southeast
Options Operating Corporation, a Dalawares corporation.

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

"Person” shall mean any individual, partnership,
joint venture, firm, corporaticn, assoclation, trust or
other anterprise or any Governmental Entity.

*Properties" shall have the meaning provided in
Section 4.10.

"pProxy Statement” shall have thea meaning provided
in Section 5.21,

"Registration Statament® shall have tha meaning
provided in Section 6.25.

"Related Financial Statements” shall have the
meaning provided in Section 4.7.

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

nSecurities Act"” shall mean the Securities Act of
1933, as amended, and the rules and regulations promulgated
theresunder.

wsecurities Exchange Act® shall mean the
Securities Exchange Act of 1934, as amended, and the rules
and regulations promulgated thereunder.

"Selling Shareholders’ Side-Letters" shall mean
the letter agreement dated as of the date hereof from
Thomags J. Crocker and Richard S. Ackerman to the Acquliring
Parties and the letter agreement dated as of the date
hereof from Thomas J. Crocker, Barbara F. Crocker, Richard
S. Ackerman and Robert E. Onisko to Southeast Realty and

CRI Management, Inc.
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"gingle-Purpose” shall mean, with respect to a
Paraon, that such Person at all times since its formation:
(1) has compliwd with the provisions of its organisational
documents and the laws of its jurisdiction of formation in
all respects; (ii) has observed all customary formalities
roglrdinq its partnership existence; (iii) has accurately
raintained its financial statements, accounting records and
other partnership documents separate from those of any
othsr Person; (iv) has not commingled its assets with those
of any other Parson; (v) has accurately maintained its own
bank accounts, payroll and separate books of account; (vi)
has paid its own liabilities from its own separate assets;
(vii} has identified itself in all dealings with the
public, under its own name and as a separate and distinct
entity; (viii) has not identified itself as being a
division or a part of any other Person; (ix) has not
identified any other Person as being a division or a part
of such Person; (x) has bsen adeguately capitalized in
light of the nature of its business; (xl) has not assuned
or guaranteed the liabilities of any other Person (except
pursuant to the Purchase Agresment referrad to in the
Indenture or the endorsement of negotiable instrunments in
the ordinary course of business); (xii) has not acquired
obligations or securities of any other Person; (xiii) has
not made loans or advances to any other Person; and (xiv)
has not entered into and was not a party to any transaction
with any Affiliate of such Person, except in the ordinary
course of business and on terms which are no less favorable
to such Person than would be obtained in a cemparable
arn’s-langth transaction with an unrelated third party.

"goutheast 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 Fontaines,

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

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

n"sSoutheast Realty Securities” shall mean the
Southeast Realty Shares and the Southeast Realty Warrants.

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

#southeast Realty Subsidiaries™ shall have the
meaning provided in Section 4.5.
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“Southeast Realty Warrants" shall have the
meaning provided in BSsction 2.2(iv).

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

"Tax" or "Taxes" shall mean (i) any and all taxes
(whether federal, state, local or foreign), including,
without limitation, gross receipts, profits, sales, use,
occupation, value added, ad valorem, transfer, franchise,
withholding, payroll, smployment, exciss, and property
taxes, and Incoma Taxes, together with any interest,
penalties or additions to tax imposed with respect thereto
and (ii) any obligations under any agresmnents or
airnngunnt- with respsct to any taxes described in clause
(1) above,

"Taxing Authority” shall mean anI governrental
authority, domestic or foreign, having jurisdiction ovar
the assessment, imposition, determination, or collection of

any Tax.

“Transfer® shall mean all sales, assignments and
transfers contemplated in the Transfer Agresnents.

*Tranafer Agresnsnts™ shall mean collactively,
(1) the Transfer Agresment dated the date hereof betwean
the Fund and Southeast Realty, pursuant to which the Fund
will sell, assign and transfer a 99% limited partnership
interest in AP Southeast, a 99% limited partnership
interest in APGP, a 99% limited partnership interest in
Fontaine Partnership and a 99% limited partnership interest
in APGP Fontaine, to Southeast Realty, (ii) the Transfer
Agreement dated the date hersof between APGP Operating
Corp. and Southeast Realty pursuant to which APGP Operating
Corp. will sell, assign and transfer a one percent (1%)
general partnership interest in APGP to Southeast Realty,
(iii) the Transfer Agresement dated the date hereof between
Fontaine Operating Corp., and Southeast Realty pursuant to
which Fontaine Operating Corp. will sell, assign and
transfer a one percent (1%) general partnership interest in
APGP Fontaine to Southeast Realty, and (iv) the Transfer
Agreement dated the date hereof between Options Corporation
and Southeast Realty pursuant to which Options Corporation
will merge with and into Southeast Realty.

"Underwriters Purchase Options™ shall mean the

purchase options igsued to David Nussbaum, Roger Gladstone,
Robert Gladstone, Richard Buonocore and GKN Securities
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Corp, to purchase an aggregate of 100,000 CRI Sharas at an
exarcise price of $16,50 per share.

1.2 Pringiples of Construation.

(a) All references to ssctions, schedules and
exhibits in this Agresment are to sections, schedules and
exhibits to this Agresment.

(b) When used in this Agresment, the words
"herein”, "herecf” and "hersunder" and vords of similar
import refer to this Agresment as a whole and not to any
particular provision of this Agrasment.

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

ARTICLE II
THE CRI MERGER AND RELATED MATTERS

2.1 The CRI Merger. BSubject to the terms and
conditions of this Agresment, CRI shall merge with and into
the Merger Subsidiary (the "CRI Merger") at the Effective
Time, As a result of the CRI Merger, the ssparate
corporate existence of CRI shall cease, and the Merger
Subsidiary shall continue as the surviving corporation (the
"surviving Subsidiary").

2.2 Effect of CRI Mergsk.

(i) Geperal. The CRI Merger shall become
effective at the time (the "Effective Time™) the Merger
Subsidiary and CRI file the Articles of Merger, duly
executed, with the Secretary of State of the State of
Florida. The CRI Merger shall have the effect set 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 CRI shall vest in the Surviving
Subsidiary, and all the debts, liabilities and duties of
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CRI shall become the debts, liabilities and duties of thes
surviving Subsidiary. The Burviving Subsidiary may, at any
tims after the Effective Time, take any action (including
sxacuting and dalivering lh! document) in the nams and on
behalf of the Nerger Subsidiary or CRI in order to carry
out and effectuate the transactions contemplated in this
Agresmant.

(i) Articles of Incorporation and By-Lawm. At
the Effective Time, the Articles of Incorporation and By-
Laws of the Mergar Subsidiary as in effect immediately
prior thersto shall be the Articles of Incorporation and
By-Laws of the Burviving Subsidiary and the name of
southeast Realty shall be changed to Crocker Realty Trust,
Inc.

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

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

(iv) Conversion of CRI Securities. At the
Effectivn Time, by virtue of the CRI Merger and without any
action on the part of any of the holders of the CRI
Securities, (a) each CRI Share shall bes converted into and
represent the right to receive one share of the common
stock of Southeast Realty, par value $.01 par share
(individually, a "Southeast Realty Share,” and
collectively, the "Southeast Realty Shares®), and (b) each
CRI Warrant shall be converted into and repressnt the right
to receive one warrant evidencing the right to purchase
Southeast Realty Shares (individually, a "Southeast Realty
Warrant,” and collectively, the "Southeast Realty
Warrants®). If, after the date of this Agreement, the
outstanding Southeast Realty Shares shall have been changed
into a different number of shares or a different class by
reason of any stock dividend, subdivision,
reclassification, recapitalization, split, combination or
exchange of sharas, the Southeast Realty Shares and the
shares underlying the Southeast Realty Warrants shall be
correspondingly adjusted to reflect such change. At the
Effective Time, all CRI Shares held in the treasury of CRI
shall automatically be cancelled and cease to exist. After
the Effective Time, no CRI Security shall bes deemed to be
outstanding or to have any rights other than those set
forth in this subsection (iv).
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(v) Exchangs of Certificataes.

(a) At the Effective Time, Boutheast Realty
shall deposit, or shall cause to be GOpOlitod, with or for
the account of a bank or trust company designated by
Southeast Realty, which shall be reasonably satisfactory to
CRI (the “"Exchange Agent®), for the benefit of the holders
of the CRI Becurities for exchangs in accordance with this
subsection (v), through the Exchange Agent, certificates
evidencing the Southeast Realty Securities in exchange for
the CRI Securities }luch certificates, together with any
dividends and distributions with respect thereto, the
#gxchange Fund®™). As soon as reasonably practicable after
the Effective Time, Southeast Realty will instruct the
Exchange Agent to mail to each holder of record of a
certificate or certificates which immediataly prior to the
Effective Time evidenced outstanding CRI Socurgtlol (the
wcartificates"), (i) a letter of transmittal, in foram and
substance reasonably satisfactory to Southeast Realty and
CRI, and (ii) instructions to effect the surrender of the
Certificates in exchangao for the certificates svidencing
tha Scutheast Realty Securities. Upon surrender of a
Certificate for canceallation to the Exchanje Agent,
together with such letter of transmittal, duly executed,
and such other customary documents as may be required
pursuant to such instructions, the holder of such
Certificate shall be entitled to receive in exchanye
therafor (A) certificates evidencing that number of
Southeast Realty Securities to which such holder is:
entitled pursuant to subsection (iv) above, (B) any
dividends and other distributions to which such holder is
entitled pursuant to paragraph (b) below, and (C) cash in
lisu of a fractional Southsast Realty Security (the
Southeast Realty Securities, dividends and distributions,
and cash described in clauses (A), (B), and (C), the
"Merger Consideration"”), and the Certificate so surrendered
shall forthwith be canceled. 1In the event of a transfer of
ownership of CRI Securities which is not registered in the
transfer records of CRI, the Merger Consideration may be
paid in accordance with this subsection (v) to a transferee
if the Certificate evidencing such CRI Securities is
presented to the Exchange Agent, accompanied by all
documents required to avidence and effect such transfer and
by evidence that any applicable stock transfer taxes have
been paid. Until surrendered as contemplated by this
paragraph (a), each Certificate shall be deemed at any time
after the Effective Time to evidence only the right to
receive the Merger Consideration upon such surrender.
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(b) No dividends or other distributions
declared or made after the Effective Time with respect to
Southeast Realty Shares with a record date after the
Effsctive Tims shall be paid to. the holder of any
unsurrendered Certificate with respect to tha Southeast
Realty Shares which such holder is sntitled to receive
until such holder shall surrender his Certificate.

(c) No fractional Boutheast Realty
Bscuritias shall be issued in the CRI Merger. In lieu of
any such fractional securities, each holder of CRI
Securities entitled to receive Southeast Realty Securities
upon surrender of a Certificate for exchange pursuant to
this subsection (v), shall be paid an amount in cash
(without interest), rounded to the nearest cant, determined
by multiplying (1) the closing price per share or warrant,
as the case may bs, on the Exchange of the Southsast Realty
Securities on the first date of authorized trading of such
sacurity after the Effective Tims by (ii) the fractional
interest in Southeast Realty Securities to which such
holder would otherwise be entitled (after tuking into
account all Boutheast Realty Securities then held of record

by such holder). .

(d) Any portion of the Exchange PFund which
remains undistributed to the holders of CRI Securities six
months after the Effective Time shall be delivared to
Southaast Realty, upon demand, and any holders of CRI
Securities who have not therstofore complied with this
subsaction (v) shall thersafter look only to Socutheast
Realty for the Merger Consideration to which they are
entitled pursuant to Article II.

(e) Nejither Southeast Realty nor CRI shall
be liable to any holder of CRI Securities for any Southesast
Realty Securities, dividends and distributions with respect
thereto, or cesh from the Exchange Fund which are deliversed
to a public official pursuant to any applicable abandoned
property, escheat or similar law.

(f) Southeast Realty and the Exchange Agent
shall be entitled to deduct and withhold from the Merger
Consideration otherwise payable pursuant hereto to any
holder of CRI Securities such amounts as Southeast Realty
or the Exchange Agent is required to deduct and withhold
with respect to the making of such payment under the Code,
or any provision of state, local or foreign Tax law. Any
such withheld amounts shall be treated for all purposes of
this Agreement as having been paid to the holder of the CRI
Securities in respect of which such deduction and
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withholding wars made by Southeast Realty or the Exchange
Agent,

(vi) Btogk Tiansfer Books. At the Effective
Time, the stock transfer books of CRI shall be closed, and
there shall bs no further registration of transfers of CRI
Sscurities thersafter in such records.

2.9 Stogk Options. At the Effective Time, each
outstanding Employes Stock Option shall be cancelled and
CRI's 1993 Stock Option Plan shall be tevminated. At the
Effective Time, CRI’'s obligations with respect to each
outstanding Non-Employes Stock Option to purchass CRI
Shares shall be assumed by Southeast Realty. The Non-
Employee Stock Options so assumed by Southeast Realty shall
continue to have, and ba subject to, the same terms and
conditions as set forth in the instruments pursuant to
which such Non-Employas Stock Options were issued as in
affect on the date hersof. Southeast Realty shall (i)
reserva for issuance the number of Southeast Realty Shares
that will becoms issuable upon the exsrcise of such Non-
Employee Stock Options pursuant to this Sesction 2.3 and
(ii) promptly after the Effective Time issue to each holder
of an outstanding Non-Employee Btock Option a document
evidencing the assumption by Southeast Realty of CRI's
obligations with respect thareto under this Section 2.3.

2.4 Dissenting Shares. (a) Notwithstanding any
other provision of this Agreement to the contrary, CRI
Shares that are outstanding immediataly prior to the
Effective Time and which sre held by sharsholders who shall
have not voted in favor of the Merger and who shall have
demanded properly in writing appraisal for such shares in
accordance with Section 607.1320 of the Florida Business
Corporation Act and who shall not have withdrawn such
demand or otherwise have forfeited appraisal rights
(collectively, the "Dissenting Shares®) shall not be
converted into or represent the right to receive Southeast
Realty Shares. Such shareholders shall be entitled to
receive payment of the appraised value of CRI Shares held
by them in accordance with the provisions of Section
607.1320, except that all Dissenting Shares held by
shareholders who shall have failed to perfect or who
effectively shall have withdrawn or lost their rights to
appraisal of CRI Shares under such Section 607.1320 shall
thereupon be deemed to have been converted into and to
represent the right to receive, without any interest
thereon, Southeast Realty Shares upon surrender, in the
manner provided in Section 2.2, of the certificate or

OO00ONK?7 . W51 =15~




certificates that formerly evidenced such Dissenting
shares.

(b) CRI shall give Southsast loultl (1) prompt
notice of any demands for appraisal received by CRI,
withdravals of such demands, and any other instruments
asrved pursuant to Florida law and received by CRI and (ii)
the opportunity to dirsot all nsgotiations and procesdings
with respect to demands for appraisal under Florida law.
CRI shall not, axcept with the prior written consent of
Southeast Kealty, make any payment with raspact to any
demands for appraisals, or offer to settle, or settle, any

such demands.

ARTICLE IIX
REPRESENTATIONS AND WARRANTIES OF CRI

CRI reprasents and warrants to the Acquiring
Parties as of the date hereof and as of the Closing Date as

followas:

3.1 QOrganization. CRI is a corporation duly
organized, validly existing and in good standing under the
lawe of the State of Florida, and has all requisite
corporate pover and authority to own, lease and operate its
properties and to carry on its business as nov being
conducted. CRI is duly qualified or licensed to conduct
business and in good standing in each jurisdiction in which
the property owned, lsased or operated by it or the nature
of the business conducted by it makes such qualification or
l1icensing necessary, except for filings in urisdictions
where the failurs to make such filings would not,
individually or in the aggregate, have & material advsrse
affect on the business, properties or financial condition
of CRI. CRI has been organized and has conducted its
ruysiness since January 1, 1993, in such a manner as to
it it to qualify as a "real estate investament trust"
within the meaning of Section 856 of the Code. CRI elected
to be taxed, and reported its income for federal tax
purpcses as a "real estate investment trust” within the
peaning of Section 856 of the Code for its taxable year

ended Decembar 31, 199).

3.2 Authority and Enforceability. Subject to
approval by a vote of the holders of a majority of the CRI

Shares, CRI has all requisite corporate power and authority
to enter into this Agreement and to consumnate the
transactions contemplated hereby, and has validly executed
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and delivered thia Agreement. Upon approval bz a vote of
the holders of a majority of the CRI Shares, this Agresement
will constitute the legal, valid and hlndinr agreement of
CRI snforcaable against CRI in accordance with its terms.

3.3 Capitalisstion. The authorised capital
stock of CRI consists solely of 10,000,000 CRI Shares.
There are 1,020,000 CRI Shares issued and outstanding. All
of the issued and outstanding CRI Shares are validly
issued, fullx paid and nonassessable. There are no CRI
Shares held in tha treasury of CRI. As of the date hereof,
250,000 CRI Shares were reserved for future issuance
pursuant to options previocusly granted under CRI’s 1993
Stock Option Plan (all such stock options issusd pursuant
to CR1’s 199) Stock Option Plan, the "Employes Stock
Options")., As of the date hereof, 260,000 CRI Shares were
ressrved for future issuance pursuant to the GECC Warrant
and tha Underwritars Purchase Options, and 2,340,000 CRI
Shares were reserved for futurs issuance pursuant to the
CRI Warrants, Except for the Employee Stock Options, the
Non-Employee Stock Options and the CRI Warrants and excapt
as set forth in Snction 3.3 of CRI's Disclosure Scheduls,
there are no preemptive rights, subscriptions, options,
warrants, puts, calls, rights, exchangsable or convertible
securities or other agresments or commitmants of any
character obligating CRI to issue, transfer, sell, purchase
or redeam any of its securities. All CRI Shares subject to
issuance pursuant to the Employes Stock Options, the Non-
Employee Stock Options and the CRI Warrants shall, upon
igsuance on the terms and conditions specified in the
instruments pursuant to which they are issuable, be validly
issued, fully paid and nonassessable, free and clear of all
Liens thereupon. Except for the Employee Btock Options,
the Non-Employee Stock Options and the CRI Warrants, CRI
has not issued any shares of its capital stock or any
options, warrants or other rights, or other securities
exchangeable or exercisable for or convertible into shares

of CRI‘s capital stock.

3.4 Subsidiaries. CRI does not own any capital
stock or other propristary interest in any Person.

3.5 Filings with the SEC. CRI has timely made
all filings with the SEC that it has been required to make
under the Securities Act and the Securities Exchange Act
(such tilings, excluding the financial statements and
exhibits filed therewith, the “CRl Public Reports®"). Each
of the CRI Public Reports complied with the Securities Act
and the Securities Exchange Act in all material respects on
the date of filing. None of the CRI Public Reports, as of
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their respective dates, contained any untrue statement of a
paterial fact or omitted to state a material fact necessary
in order to make the statements madc therein, in light of
the circupstances under which they ware made, not
misleading.

3.6 Financial Statements. The financial
statements (other than any pro forma financial statements)
included in or incorporated by reterence into the CRI
public Reports, including the related notes and schedules
("CRI’s Financial Statenments"), have been prepared in
accordance with GAAP applisd on a consistent basis
throughout the periods covered thereby, present fairly the
financial condition of CRI as of the indicated dates and
the results of operations of CRI for the indicated periods,
are correct and complete in all material respects, and are
consistent with the books and records of CRI, provided that
any interim financial statements are subject to normal
year-end adjustments, none of which is paterial. CRI’s
Financial Statements present fairly the combined revenues
and expenses of the CRI Properties. Except as set forth in
gection 3.6 of CRI’s Disclosure Schedule, the balance sheet
contained in the most recently filed CRI's Public Report
reflects all claims against and all debts and liabilities
(whether accrued, absolute, contingent or otherwise} of CRI
or affecting the CRI Properties as of the date thereof.

3.7 No Material Changes. Except as set forth in
cection 3.7 of CRI‘s Disclosure Schedule, since June 30,
1994, there has been no material adverse change in the
assets, iiabilities, conditioen, results of operations,
business or prospects of CRI.

3.8 No Violatjon. Except as set forth in
Section 3.8 of CRI’s Disclosure Schedule, the execution,

delivery and performance by CRI of this Agreement and of
the documents and instruments contemplated hereby to be
executed, delivored and performed by CRI will not (i)
viclate or conflict with any provision cf the Articles of
Incorporation or By-Laws of CRI, (i1) constitute a
violaticn 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 resuit in the creation or
imposition of any Lien upon any of its assets under, any
indenture, mortgage, deed of trust, loan agreement or other
agreement or instrument to which CRI is a party or by which
CRI ie bound or to which CRI or any of its assets are
subject, or (iii) contravene any provision of any law,
statute, rule or regulation or any judgment, decree, order
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or award by which CRI is bound or to which it or any of ite
assets are subject.

3.9 Real Proparty.

(a) Section 3.9 of CRI’s Disclosure Schedule
contains an accurate and complete list of all real property
owned in whole or in part by CRI (the *CRI Properties™) and
includes the name of the record title holder thereof and a
list of all indebtedness secured by a Lien. Except as set
forth in Section 3.9 of CRI’s Disclosura Schedule, CRI has
good and marketable title in fee sirmple to the CRI1
Propertics, free and clear of all Liens, except to the
extent insured by title insurance. All of the buildings,
structures and appurtenances situated on the CRI Properties
are in good cperating condition, normal wear and tear
excepted, and in a state of good paintenance and repair,
and are adequate and suitable for the purposes for which
they are presently being used. Except as set forth in
surveys (true and complete copies of which have been
deliverad to Southeast Realty), none of such buildings,
structures or appurtenances (or any equipment therein), neor
the operation or maintenance thereof, violates any
restrictive covenant or any provision of any federal, state
or local law, ordinance, rule or regulation, or encroaches
on any property owned by others.

(b) Section 3.9 of CRI’‘s Disclosure Schedule
contairs an accurate and complete list of all leases,
inclraing all amendments thereto and all material
agreements incidental thereto, relating to the CRI
Properties and the amount of any security deposits and
prepaid rent related thereto and other amounts due
thereunder. Except as set forth in Section 3.9 of CRI's
pDisclosure Schedule, each such lease is in full force and
effect, all rents and additional rents on each such lease
are not more than 30 days past due. 1In 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 exists no event of default on the part of
CRI or the lessee or event, occurrence, condition or act
(including the consummation of the transactions
contemplated hereby) which would become a default under
such lease. Section 3.9 of CRI‘s Disclosure Schedule sets
forth the amounts of all outstanding commitments for tenant

improvements on the CRI Properties.

(c) Except as set forth in Section 3.9 of CRI’'s
Disclosure Schedule, to the best knowledge of CRI, (1)
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storage and use of Hazardous Substances on the CRI
Properties is limited to the types and quantities of
Hazardous Substances generally used in consumer, ratail,
hotel, restaurant, commercial and office environsents; (ii)
Hazardous Substances have not besn released or disposed on
the CRI Properties; (iii) CRI is, with respect to the CRI
Properties, in material compliance with applicable
Environmental Law and the requirements of any permits
issued under applicable Environmental Law for the CRI
Properties; (iv) there are no pending or threatensd
Environmental Claims against CRI with respect to the CRI
Propsrties; and (v) there are no underground storage tanks
containing Hazardous Substancas located at the CRX
Properties.

(d) Except as set forth in Section 3.9 of CRI's
Disclosure Schedule, there are no facts or circumstances,
conditions or occurrences regarding any of the CRI
Properties that CRI reasonably anticipates will cause any
of the CRI Properties to be subject to any restrictions on
CRI‘s ownership, occupancy, use or transferability under
any applicable law, regulation, order, judgment, award or
decree, including any Environmental Law.

(e) Ko condemnation, enminent domain or similar
proceeding has been commenced or is, to the best knowledge
of CRI, threatened with respect to all or any portion of
any CRI Property or for the relocation of roadways pro-
viding access to any CRI Property.

{£) Each CRI Property has rights 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 facilities adequate
to service such CRI Property for its intended use. All
public utilities necessary to the full use and enjoyment of
each CRI Property are located in the public right-of-way or
private recorded easements or rights of way abutting such
CRI Property, and all such utilities are connected sc as to
serve such CRI Property without passing over other property
(except with respect to easements therefor benefitting such
CRI Property). All roads necessary for the use of such CRI
Property for its current purpose have been completed and
dedicated to public use or established pursuant to recorded
easements or rights of way and, to the extent applicable,
accepted by all Governmental Entities.

(g) Each CRI Property is comprised of one or
more parcels which constitutes a separate tax lot and does
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not constitute a portion of any other tax lot not part of
such CRI Property.

(h) Except as set forth in Section 3.9 of CRI’s
Disclosure Schedule, no spscial or other assessaent for
public improvements or othervise affecting any CRI Property
is pending and no written notice of such assessaent has
been received by CRI, nor, to the best knowledge of CRI,
rre thers any contemplated improvements to any CRI Proparty
that could result in such special or other assessuent.

(i) Except as set forth in Section 3.9 of CRI's
Disclosurs Schedule, no CRI Property is located in a flood
hazard area as defined by the Federal Insurance
Administration.

3.10 Coptracts. Section 3.1C of CRI’s
Disclosure Schedule contains an accurate and complete list
of all material agreements to which CRI is a party or by
which it or the CRI Properties are bound, including,
without limitation, (a) all agreements, contracts and
commitments relating to the employment of any Person by
CRI, and all bonus, deferred compensation, pension, profit
sharing, stock option, employee stock purchase, retirement
or other employee benefit plans, (b) all agreements,
indentures and other instruments which contain restrictions
with respect to payment of dividends or any other
distribution in respect of its capital stock, (c) all
agreements, contracts and commitments relating to capital
expenditures 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 management, property
management, consulting and other similar contracts, (g) all
agreements, contracts and commitments limiting the ability
of CRI to engage in any line of business or to compete with
any Person, (h) all agreements, contracts and commitments
not entered into in the ordinary course of business which
involve annual expenditures of $25,000 or more and are not
cancelable without penalty upon 60 days’ notice and (i) all
agreements, contracts and commitments which might
reasonably be expected to have an adverse impact on the
assets, liabilities, condition, results of operations,
business or prospects of CRI or the condition of the CRI
Properties. Each contract or agreement set forth in
Section 3.10 of CRI’s Disclosure Schedule is in full force
and effect and there exists no default or event of default
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or event, occurrence, condition or act (including the
consummation of the transactions conteaplated hereby)
which, with tha giving of notice, the lapse of time or the
happening of any other event or condition, would become a
cefault or evant of default thereunder. CRI has not
violated any of the terms or conditions of any contract or
agresment set forth in Section 3.10 of CRI‘s Pisclosurs
Schedule, and, to the best knowledge of CRI, all of the
covenants to be performed by each other party thereto havs
been fully performed. CRI has no obligations to any Parson
arising in connection with any Competing Transaction.

3.11 Litigation. sSection 3.11 of CRI’s
Disclosure Schedule contains an accurate and complets list
of all actions, suits, proceedings at law or in equity,
arbitrations, investigations, administrative and other
proceedings pending or, to the best knowledge of CRI,
threatened, and all judgments, orders, decrees and awards,
against or affecting CRI or its assets. Except as marked
by an asterisk on such list, there is no action, suit,
proceeding at law or in equity, arbitration, investigation,
adninistrative or other proceeding pending or, to the best
knowledge of CRI, threatened, or any judgment, order,
decree or award, against or affecting CRI or its assets
which could materially and adversely affect the right or
ability of CRI to carry on its business as now conducted,
or which could materially and adversely affect the
condition, whether financial or otherwise, of CRI, or which
could materially and adversely affect the right or ability
of CRI to consummate the transactions contemplated hereby.
To the best knowledge of CRI, there is no valid basis upon
which any such action, suit, arbitration, investigation or
proceeding may be commenced or asserted against CRI.

3.12 Taxes. Except as set forth on Section 3.12
of CRI's Disclosure Schedule:

(a) All Tax Returns for all periods ending on or
before the Closing Date that are or were required tc be
filed by CRI have been or will be filed on a timely basis
in accordance with the laws, regulations and administrative
requirements of each Taxing Authority. All such Tax
Returns that have been filed on or before the Closing Date
were, when filed, and continue to be, true, correct and
complete in all material respects, and all such Tax Returns
filed after the date hereof and before the Closing Date
will be, when filed, true, correct and complete in all

material respects.
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(b) None of the United States federal, state and
local Income Tax Returns that have been filed by CRI has
bean audited by any Taxing Authority or is closed by the
applicable statute of limitations. CRI has not given or
besn requested to give waivers or extensions of any statute
of limitations relating to the payment of Taxes for which
CRI may be liable.

(c) CRI has 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 reflected on the Tax Returns
referred to in this Section 3.12, or in any assessment,
proposed assessment, or notice, either formal or informal,
received by CRI, except such Taxes, if any, as are sat
forth in Section 3.12 of CRI’'s Disclosure Schedule that are
being contested in good faith and as to which adeguate
reserves (determined in accordance with GAAP consistently
applied) have been provided. The reserves with respect to
Taxes on the books of CRI are adequate (determined in
accordance with GAAP consistently applied) and are at least
equal to CRI’s actual liabilities for Taxes. All Taxes
that CRI is or was required by law to withhold or collect
have been duly withheld or collected and, to the extent
required, have been 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 intangible, of CRI (except for Liens with respect to
Taxes not yet due).

(d) No property owned by CRI is property that
the Acquiring Parties or CRI is or will be required to
treat as being owned by another person pursuant to the
provisions of Section 168(£) {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.

(e) CRI has (i) not agreed to and is not
required to make any adjustment pursuant to Section 481(a)
of the Code; (ii) no knowledge that any Taxing Authority
has proposed any such adjustment or change in accounting
method with respect to CRI, and (iii) no application
pending with any Taxing Authority requesting permission for
any change in accounting method.

(£) CRI is not a foreign person within the
meaning of Section 1445 of the Code.
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g) CRI does not have in effect any tax
elections for federal income tax purposes under Bections
Ig;, 168, 338, 441, 471, 1017, 1033, 1502 or 4977 of the
Code.

(h) There is no contract, a esmONt, plan or
arrangement covering any person that, ndividually 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 or CRI by reason of
Section 280G of tha Code.

(i) CRI (A) does not own any real property
located in New York State, (B) is not the lessce of any
such New York real property, and (C) does not own 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.

3.13 Insurance. Section 3.13 of CRI’s
Disclosure Schedule contains an accurate and complete list
of all policies of insurance, including the amounts thereof
and all deductibles, maintained by CRI with respect to its
business, employees and assets. Each such policy is in
full force and effect and, assuming consummation of the
transactions contemplated hereby, is free from any right of
termination on the part of the insurance carriers.

3.14 Compliance with Laws. CRI is in compliance

in all material respects with all applicable laws,
regulations, orders, judgments, awards and decrees.

3,15 Consentg. Except as set forth in Section
3.15 of CRI’s Disclosure Schedule, 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 CRI.

3.16 Licenses and Permits. Section 3.16 of
CRI’s Disclosure Schedule contains an accurate and complete
list of all material licenses and permits issued or granted
by any Person obtained and maintained by CRI with respect
to its business. Except as set forth in Section 3.16 of
CRI’s Disclosure Schedule, CRI has obtained and maintains
licenses or permits required to be obtained or maintained
by CRI to operate its business in the manner presently and
heretofore conducted. CRI possesses all licenses and
permits necessary to entitle it to own its properties and
to transact the business in which it is engaged.
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3.17 Egploveas Bsnefit Plans. Except as set
forth in Section 3.17 of CRI‘s Disclosure Scnidule, CRI has
not established, maintained or contributed to any snmployes
benefit plan, program or other arrangenent.

3.18 pDisclosure. 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 CRI to the Acquiring Parties or any of their
representatives or agents in connection with the
transactions contemplated hereby, when taken as a wholes,
contains an untrue statement of a material fact, or onits
any statement of a material fact necessary in order to make
the statements contained herein or therein not misleading.

3.19 PBroker’s or Finder’s Feeg. CRI has no
liability or obligation to pay any fees or commissions to
any Person with respect to the transactions contemplated
hereby for which the Acquiring parties may be liable or
obligated.

3.20 Copies of Documents. CRI has made
available to the Acquiring Parties for inspection and
copying by the Acquiring Parties and their advisers,
accurate and complete copies of all documents referred to
in this Article III, and all exhibits, schedules,
amendments, modifications and endorsements and waivers

thereof.

3.21 Ownership of CRI Shares. To the best
knowlege of CRI and after inguiry by CRI of GKN Securities
Corp., no "person", as such term is defined in the Articles
of Incorporation of CRI, "owns" (such ownership to be
determined as provided in CRI‘s Articles of Incorporztion)
as of the date hereof in excess of 9.8% of the outstanding
CRI Shares, as determined on an undiluted baais and on a
fully-diluted basis (after taking into account all
outstanding CRI Shares and all CRI Shares underlying the
CRI Warrants}.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF THE ACQUIRING PARTIES
The Acquiring Parties, jointly and severally,
represent and warrant to CRI as of the date hereof and as
of the Closing Date as follows:
4.1 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
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existing and in good standing under the laws of the Btate
of Florida. Each of the Partnerships is a linited
partnership, duly organized, validly existing and in good
standing under the laws of the State of Delawars. Each has
all requisite corporate or partnership power and authority
to own, lease and operate its properties and to Carry on
{ts business as nov baing conducted. Each of the Acquiring
parties and the Partnerships is duly qualifjed or licensed
to conduct business and is in good standing in each
jurisdiction in which the property owned, leased or
operated by it or the nature of the business conducted by
it makes such qualification or licensing necessary, except
for filings in jurisdictions where the failure to make such
rilings would not, individually or in the aggregate, have a
material adverse effact on its business, properties or
financial condition. Each of the Partnerships is and has
been from its inception (i) a npartnership” within the
meaning of Section 761 of the Code and (ii) subject to the
provisions of Subchapter X of the Code for federal income
tax purposes. Southeast Realty has been organized and has
at all times conducted its business in such a manner as to
permit it to gqualify as a "real estate investment trust"
within the meaning of Section 856 of the Code. The sole
business of APGP is to hold the sole general partnership
interest of AP Southeast. The sole business of APGP
Fontaine is to hold the sole general partnership interest
of Fontaine Partnership. The sole business of Options
corporation is to hold the property listed in Schedule 4.10
of the Acquiring Parties’ Disclosure Schedule as owned by
the Options Corporation. The sole business of AP Southeast
and Fontaine Partnership is to own their respective

Properties.

4.2 Authorjty and Enforceabiljity. Each of the
Acquiring Parties has all requisite corporate power and
authority to eater into this Agreement and to consummate
the transactions contemplated hereby, and each has validly
executed and delivered this Agreement. This Agreement
constitutes the legal, valid and binding agreement of the
Acquiring Parties enforceable against each of the Acquiring
parties in accordance with its terms.

4.3 Capitalization. The authorized capital
stock of Southeast Realty consicts solely of 50,000,000
shares of common stock, par value $.01 per share,
10,000,000 shares of preferred stock, par value $.01 per
share, and 60,000,000 shares of excess stock, par value
$.01 per share. The authorized capital stock of each
Southeast Realty Subsidiary consists solely of 1,000 shares
of common stock, par value $.01 per ghare. There are 100
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shares of common stock, and no shares of preferred stock or
excess stock, of Southsast Realty, issued and outstanding,
and 100 shares of common stock of each Southeast Realty
Subsidiary, issued and outstanding. All of the issued and
putstanding sharea of such common stock are validly issued,
fully paid and nonassessable. Except for the Transfer
Agrssments ani as set forth in Section 4.3 of the Acquiring
parties’ Disclosurs Schedule, there sre no presmptive
rights, subscriptions, options, warrants, puts, calls,
rights, exchaageable or convertible securities or other
agreements or commitzents of any character obllgltinq
Southeast Real:y <z the Southeast Realty Subsidiaries to
issue, transfer, sell, purchase or redesm any of their
securities. Except for the Transfer Agresments and as set
forth in Section 4.3 of the Acquiring Parties’ Disclosure
Schedule, since September 22, 1994, neither Scutheast
Realty nor any of the Southeast Realty Subsidiaries has
issued any shares of its capital stock or any other
securities exchangeable or exercisable for or convartible
into shares of the capital stock of Southeast Realty or the
Southeast Realty Subsidiaries. The Southeast Realty
Securities are validly authorized and, when issued pursuant
to this Agreement, shall be validly issued, fully paid and
nonassessable, free and clear of aill Liens thereupon. The
shares of the common stock issuable upon exercise of the
Southeast Realty Warrants are validly authorized, and when
issued pursuant to such ex=rcise, shall be validly issued,
fully paid and nonassessable, free and clear of all Liens

thereupon.

4.4 capital Structure of pPartnerships. At all

times prior to the consummation of the transacticns
contemplated in the Transfer Agreements, APGP has been the
sole general partner, and the Fund has been the sole
limited partner, of AP Southeast. At all times prior to
the consummation of the transactions contemplated in the
Transfer Agreements, APGP Operating Corp. has been the sole
general partner, and the Fund has been the sole limited
partner, of APGP. At all times prior to the consummation
of the transactions contemplated in the Transfer
Agreements, APGP Fontaine has been the sBole general
partner, and the Fund has been the sole limited partner, of
Fontaine Partnership. At all times prior to the
consummation of the transactions contemplated in the
Transfer Agreements, Fontaine Operating Corp. has been the
sole general partner, and the Fund has been the sole
limited partner, of APGP Fontaine. Except with respect to
the transactions contemplated by this Agreement, the
Management Companies Merger Agreement and the Tr-nsfer
Agreements, and except as provided in the NCNB Agreement,
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no Person other than APGP, APGP Operating Coxp., the Fund,
rontaine Operating Corp. and APGP Fontaine has, directly or
indirectly, any equity, profit-sharing or other similar
interest in, or right to tha assets or incoms of, any of
che Partnerships. Except as provided in the Transfer
Agresments, there are no outstanding rights or claims for
the purchase of, or any rights or claims convertible into,
an eguity or other interest in any of the Partnerships, and
except as provided in the NCNB Agresment, after giving
effect to the transactions contemplated hereby, no Person
other than Southeast Realty, Southeast Realty GP Corp. and
Southeast Fontaine GP Corp. will have, directly or
indirectly, any equity, protit-sharing or other similar
interest in, or right to the assets or income of, any ot
the Partnerships. As of the Closing Date, thers will be no
outstanding rights or claims for the purchase of, or any
rights or claius convertible into, an equity or other
interest in any of the Partnerships.

4.5 Subsidiaries. Southeast Realty does not own
any capital stock or other proprietary interest in any
Person other than the Merger Subsidiary, CRI Management and
Southeast Realty GP Corp., and, as of the Closing Date,
Southeast Fontaine GP Corp. (collectively, the nSoutheast
Realty Subsidiaries®), and the Partnerships. None of the
entities identified in the previous sentence {except
Southeast Realty) owns any capital stock or other
proprietary interest in any Person.

4.6 Eiljnggﬂgigh_;hg_ggg. Southeast Realty and
P Southeast have timely made all fiiings with the SEC that
each has been required to make under the Securities Act and
the Securities Exchange Act (such filings, excluding the
financial statements and exhibits filed therewith, the
"acquiring Parties’ Public Reports"). Each of the
Acquiring Parties’ public Reports complied with the
Securities Act and the securities Exchange Act in all
material respects on the date of filing. None of the
Acquiring Parties’ public Reports, as of their respective
dates, 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 were made, not misleading.

4.7 Financial statements. The financial
statements (other than any pro forma financial statements)
included in or incorporated by reference into the Acquiring
parties’ Public Reports, including the related notes and
schedules (the npcquiring Parties’ Financial Statements"),
have been prepared in accordance with GAAP applied on a
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consistent basis throughout the periods covered theraby,
present fairly the consolidated financial condition of
Southeast Realty, the Southeast Realty subsidiaries and AP
Southeast, or the financial condition of AP Southeast, as
the case may be, as of the indicated dates, and the
consolidated results of operations of southeast Realty, the
Southeast Realty Subsidisries 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
adjustme-*s, none of which i{s material. The unaudited
financial r' atements of Fontaine Partnership, and the
unaudited balance sheet of each of APGP, APGP Fontaine and
options Corporation, have been delivered to CRI on Or
before October 11, 1994, (collectively, the "Related
Financial Statements"). The Related Pinancial 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 for the period ended June
10, 1994 (on a tax basis). The Acquiring Parties’
Financial Statements and the Related Financial Statements
are correct and complete in all material respects, and have
been prepared from the books and records of Southeast
Realty, the Southeast Realty Subsidiaries, the Partnerships
and Options Corporation, as applicable. The Related
Financial Statements relating to APGP are based on and are
consistent with the Acquiring parties’ Financial Statements
relating to AP Southeast. The Acguiring Parties’ Financial
ctatements and the Related Financial Statements of Fontaine
Partnership present fairly the revenues and expenses of the
Properties included in such financial statements. Except
as set forth in Section 4.7 of the Acquiring Parties’
Disclosure Schedule, the balance sheet contained in the
most recently filed Acquiring parties’ Public Reports and
the balance sheets contained in the Related Financial
Statements reflect all claims against and all debts and
liabilities (whether accrued, absolute, contingent or
otherwise) of Southeast Realty, the Southeast Realty
Subsidiaries, the partnerships and Options Corporation or
affecting the Properties as of the date thereof.

4.8 No Materjal Changes. 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, 1iabilities, condition, results of
operations, business or prospects of the Partnerships or
options Corporation. since September 21, 1994, there has
been no material adverse change in the assets, liabilities,
condition, results of operations, business or prospects of

ODCDONK7.W51 -29-




Southeast Reslty. Since September 22, 1994, thers has been
no material advarse change in the assets, liabilities,
condition, results of operations, business or prospects of
any of the Southeast Realty Subsidiaries.

4.9 Mo Viclation. Except as set forth in
Section 4.9 of the Acquiring Parties’ Disclosure Schedule,
the execution, delivery and performance by the Acquiring
Parties of this Agreement and of the documents and
instruments contemplated hereby to be executed, dslivered
and performed by them, and the exacution, delivery and
perforsance of the Transfer Agreements will not (i) violate
or conflict with any provision of tha Certificate or
Articles of Incorporation, By-Laws, Certificate of Linited
Partnership or Limited Partnership Agresment of the parties
to such agreements, (ii) constitute a violation of, or be
in confiict 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 in the creatien or imposition of any Lien upon
any of the assets of any Acquiring Party, any Southeast
Realty Subsidiary, any Partnership or Options Corporation
under, any indenture, mocrtgage, deed of trust, loan
agreement, or other agreement or instrument, to which any
Acquiring Party, any Southeast Realty Subsidiary, any
Partnership or Options Corporation is a party or by which
any Acquiring Party, any Southeast Realty Subsidiary, any
partnership or Options Corporation is bound or to wvhich any
Acquiring Party, any Southeast Realty Subsidiary, any
Partnership or Options Corporation or any of the assets of
any Acquiring Party, any Southeast Realty Subsidiary, any
Partnership or Options Corperation is subject, or
(1ii) contravene any provision of any law, rule or
regulation or any judgment, decree, order or award by which
any Acquiring Party, any Southeast Realty Subsidiary, any
Partnership or Options Corporation is bound or to which any
Acquiring Party, any Southeast Realty Subsidiary, any
pPartnership or Options Ccrporation, or any of the assets of
any Acquiring Party, any Southeast Realty Subsidiary, any
partnership or Options Corporation or the Southeast Realty

Securities are subject.

4.10 Real Property.

(a) Neither Southeast Realty nor any Southeast
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 and the other
properties which will be transferred to Southeast Realty or
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the Southesast !.-lt{ subsidiaries pursuant tc the Transfer
Agrsements (collectively, the "Properties”) and inoludes
tha name of the record titlo holdar thereof and a list of
all indebtesdness secured by a Lien. Except as set forth in
gSection 4.10 of the Acquiring Parties’ pisclosurs Schsdule,
AP Southeast and Fontaine Partnership will on the Closing
Date have good and markstable title in fee simple to the
Propsrties, free and clear of all Liens, except to the
extent insured by title insurance, Except as sst forth in
snginesring reports (true and complete copies of whioch have
bean delivered to CRI)}, all of the buildings, structures
and appurtenances situated on thes Properties are in good
operating condition, normal wear and tear excepted, and in
a state of good maintanance and repair, and are adegquate
and suitable for the purposes for ‘thich they are pressntly
being used. Except as set forth in surveys (true and
complete coples of which hava been delivered to CRI), none
of wsuch buildingi, structures or appurtenances (or any
squipment tharein), nor the operation or maintenance
thereof, violates any rostrictive covenant or any provision
of any federal, state or local law, ordinance, rule or
regulation, or encroaches on any property owned by othars.

(b) Section 4.10 of the Acquiring Parties’
pDisclosure Schedule contains an accurate and complete list
of all leases, lncludin? all amendmants thereto and all
material agreaments 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 is
in full force and effect, all rents and additional rents on
each such lease are not more than 30 days’ past due. In
each case, the lesses is in peaceful posssession and is not
in default thersunder and no waiver, indulgence or
postponement of the lessees’s obligations thereunder has
been granted by the lessor, and thers axists no evant 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 under such lease. Section 4.1C of
the Acquiring Parties’ Disclosure Schedule sets forth the
amounts of all outstanding commitments for tenant
improvements on the Propaerties.

(c) Except as set forth in Section 4.10 of the
Acquiring Parties’ Disclosure Scheduls, to the best
knowledge of the Acgquiring Parties, (i) storage and use of
Hazardous Substances on the Properties i{s limited to the
types and quantities of Hazardous Substances generally used

ODCOONK7 . W51 =-31-




