in consumer, retail, hotel, restaurant, commercial and
office environments; (i1i) Hazardous Substances have not
been released or disposed on the Properties; (iii) each of
the Acquiring Parties and the Partnerships are, with
respact to the Properties, in material compliance with
applicable Environmental Law and the requirements of any
parmits issued under applicable Environmental Law for the
Properties; (iv) there are no pending or threateansd
Environmental Claims against the Acquiring Parties or the
Partnerships with respect to the Proparties; and (v) there
ars no underground storage tanks containing Hazardous
Substances located at the Properties.

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

(e) No condennation, eminent domain or similar
proceading has been commenced or, to the best knowledge of
Southeast Realty, is threatened with respact to all or any
portion of any Property or for the relocation of roadways
providing access to any Property.

(f) Each Proparty has rights of access to public
ways or private racorded easaments or rights of way
providing access to public ways and is served by water,
sewar, sanitary sewsr and storm drain facilities adequate
to service such Property for its intended use. All public
utilities necessary to the full use and enjoyment of such
Property are located in the public right-of-way or private
recorded easements or rights of way abutting such Property,
and all such utilities are connacted soc as to sarve such
Property without passing over other propsrty (except with
respect to easements therefor benefitting such Property).
All roads necessary for the use of such Property for its
current purpose have besn completed and dedicated to public
use or established pursuant to recorded eassments or rights
of way and, to the extent applicable, accepted by all
Governmental Entities.

(g) Each Property is comprised of one (1) or
more parcels which constitutes a separate tax lot and does
not constitute a portion of any other tax lot not part of
such Property, except for the Properties known as
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Battlafield, Metrowest and Oakbrook I through Vv, which
Properties, although subdivided of record, have not beasn
designated as separate tax lots as of the date hersof.

(h) Except as set forth in Saction 4.10 of tha
Acquiring Parties’ Disclosure Schedule, no special or other
asssasment for public improvements or otherwiss affeoting
any Proparty is pending and no written notice of special
assessment has been received by any of the Acquiring
Parties and the Partnerships, nor, to the best knowledge of
Southeast Realty, are there any conteamplated improvements
to any Pr:porty that could result in such special or other
ANSEBBNONT.

(1) Except as set forth in Section 4.10 of the
Acquiring Parties’ Disclosure Scheduls, none of the
Properties is located in » flood hazard area as defined by
the Federal Insurance Administration.

4.11 cContracta. (a) The Acgquiring Parties have
delivered to CRI a true and complete copy of the Transfer
Agresmants. The Transfer Agreements provide for the sale,
assignment and transfer by the transferors thereunder to
Southeast Realty of all of the equity, profit-sharing or
similar interest in, or right to the assets or income of,
the Partnerships and Options Corporation on or prior to the
Closing Date. Each of tha Transfer Agrsements has been
validly executed and delivered by all the parties thereto,
and constitutes the legal, valid and binding agreement of
such parties enforceable against sach such party in
accordance with its terms. Each of the Transfer Agreements
is in full force and effect and thers exists no default or
event of default or other event, occurrence, condition or
act (including the consummatjion of the transactions
contemplated heraby) which, with the giving of notice, the
lapse of time or the happening of any other event or
condition, would bacome a default or svant of default

thereunder,

(b} Section 4.11 of the Acquiring Parties’
Disclosure Schedule contains an accurate and complete list
of all material agreements to which any of the Acquiring
Parties, the Southesast Resalty Subsidiaries, the
Partnerships and Options Corporation {s a party or by which
any of them or the Properties ars bound, including, without
limitation, (a) all agreements, contracts and commitments
relating to the employment of any Person by any of the
Acquiring Parties, the Southeast Realty Subsidiaries, the
Partnerships and Options Corporation, and all bonus,
deferred compensation, pension, profit sharing, stock
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option, smployee stock purchase, retirsment or other
snployee banafit plans, (b) all agreements, indentures and
other instruments whioh contain restriotions with respect
toc payment of distributions in respect of its partnership
interest, (c) all agreesments, contracts and commitments
ralating to capital expenditures in excess of $i15,000, (d)
all agreements, contracts and commitments relating to the
making of any loan, advance or investment, (e) all
guarantess or othar contingent liabilities in respect of
any indebtecdness or obligation of any Person (other than
the endorsement of negotiable instruments for collection in
the ordinary course of business), (f) all asset managament,
property management, consulting and other similar
contraots, (¢g) all agresments, contracts and commnitments
limiting the ability of ln{ of the Acquiring Parties, the
Southeast Realty Subsidiaries, the Partnerships and Options
Corporation to engage in any line of business or to compete
with any Parson, (h) all agraemants, contracts and
commitments not entered into in the ordinary course of
businass which involve annual esxpenditures of $50,000 or
more and are not cancelable without psnalty upon 60 days’
notice and (i) all agreements, contracts and commitments
vhich might reasonably be expected to have an adverse
impact on the assets, liabilities, condition, resulte of
operations, business or prospscts of mi of the Acquiring
Parties, the Southeast Realty Subsidiaries, the
Partnerships and Options Corporation or the condition of
the Properties. Each contract or agresment sat forth in
Section 4.11 of the Acquiring Parties’ Disclosurs Schedule
is in full force and effect and there exists no default or
svant of default or other event, occurrence, condition or
act which, with the giving of notice, the lapse of time or
the happening of any other event or condition, would become
a default or event of default thereunder. None of the
Acquiring Parties, the Southeast Realty Subsidiaries, the
Partnerships and Optjions Corporation has violated any of
the terms or conditions of any contract or agrssment set
forth in Ssction 4.11 of the Acquiring Parties’ Disclosure
Schedule, and, to the bast knowledge of the Acquiring
Parties, all of the covenants to be performed by each other
party thereto have been fully perforred. Subject to the
consent of the Note Trustee under the Indanture, sach assst
management agreement and property managerment agreement sat
forth in Section 4.11 of the Acquiring Parties’ Disclosure
Schedule is cancelable without penalty within 30 days’
notice by a Partnership. None of the Acquiring Parties,
the Southeast Realty Subsidiaries, the Partnerships and
Options Corporation has any obligations to any Person
arising in connection with a Competing Transactions.
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4.12 Litigation. Mection 4.12 of the Acquiring
Parties’ Disclosure Schedule contains an acourate and
corplete list of all actions, suits, procesdings at law or
in equity, arbitrations, investigations, administrative and
othar procesdings pending or, to the best knowledge of
Southeast Realty, threatensd and all judgments, orders,
decrees and awards, against or affecting the Acquiring
Parties, the Southaast Realty BSubsidiaries, the
Partnerships, oOptions Corporation and the Properties.
Except as marked by an asterisk on such list, there is no
action, muit, proceeding at law or in equity, arbitration,
investigation, administrative or other procesding pending
or, to the best knowladge of Southeast Realty, threatened,
or any judgment, order, decres or avard, against or
affecting the Acquiring Parties, the Southeast Rsalty
Subsidiaries, the Partnerships, Options Corporation or the
Properties, which could materially and adversely affect the
Southeast Realty Sacurities, or which could materially and
adversely affect the condition, whether financial or
otherwime, of the Acquiring Parties, the Southesast Realty
Subsidiaries, Options Corporation, the Partnerships or the
Properties, or which could materially and adversely affect
the right or ability of the Acquiring Parties, Options
Corporation or the Partnerships to consummate the
transactions contemplated hereby or under the Transfer
Agrsements. To the bast knowledgs of Boutheast Realty,
there is no valid basis upon which any such action, suit,
arbitration, investigation or proceeding could ba commenced
or asserted against any of Acquiring Parties, the Southeast
Realty Subsidiaries, Options Corporation or the
Partnerships.

4.13 Taxes. Except as sst forth in Section 4.13
of the Acquiring Parties’ Disclosure Schedule:

(a) All Tax Returns for all periods ending on or
before the Closing Date that are or were required to be
filed by each of the Acquiring Parties, the Southeast
Realty Subsidiaries, Options Corporation and the
Partnerships have been or will be filed on a timely basis
in accordance with the laws, regulaticns and administrativas
requirements of each Taxing Authority. All such Tax
Returns that have been filed on or before the Closing Date
wvere, 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

naterial respects.
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(b) Nona of the United States fedsral, state and
local Income Tax Returns that have been filed by the
Acquiring Parties, the Southeast Realty Subsidiariaes,
Options Corporation and tha Partnerships has besn audited
by any Tuuing Authority or is closed by the applicable
atatute of limitations. The Acquiring Parties, the
Southeast Realty Subsidiaries, Options Corporation and the
Partnerships have not given or been reguested to give
vaivers or extensions of any statute of liaitations
relating to the payment of Taxes for which the Acquiring
Parties, the Southeast Realty Subsidiaries, Options
Corporation and the Partnerships may be liable.

{c) Each of the Acquiring Parties, the Southeast
Realty Subsidiaries, Options Corporation and the
Partnerships has pald, or made provision for the payment
of, all Taxes that have or may become due for all periods
snding on or before the Closing Date, including, without
limitation, all Taxes reflected on the Tax Returns referred
to in this Section 4.13, or in any assessment, proposed
assessment, or notice, eithsr formal or informal, received
by the Acquiring Parties, the Southeast Realty
SBubsidiaries, Options Corporation or the Partnerships,
except such Taxes, if any, as are set forth in Section 4.13
of the Acquiring Parties’ Disclosure Schedula that are
being contested in good faith and as to which adequate
reserves (determined in accordance with GAAP consistently
applied) have been provided. The reserves with respect to
Taxes on the books of the Acquiring Parties, the Southeast
Realty Subsidiaries, Options Corporation and the
Partnerships are adequate (determined in accordance with
GAAP consistently applied) and are at least egual to the
actual 1iabilities of the Acquiring Parties, Options
Corporation and the Partnerships for Taxes. All Taxes that
the Acquiring Parties, the Southeast Realty Subsidiaries,
Options Corporation and the Partnerships are or vers
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 perscnal, tangible or intangible, of the
Acquiring Parties, the Southeast Realty Subsidiaries,
Options Corporation and the Partnerships (except for Liens
vith raspect to Taxes not yet dus).

(d) No property owned by the Acquiring Parties,
the Southeast Realty Subsidiaries, Options Corporation or
the Partnerships is property that the Acquiring Parties,
the Southeast Realty Subsidiaries, Options Corporatien or
the Partnerships is or will be required to treat as being
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owned by another parscn pursuant to the provisions of
Section 168(f)(8) of the Internal Revenus Code of 1954, as
arended and in effect immediately befors the snactmant of
the Tax Reform Act of 1986, or is "tax-sxempt use property"
within the meaning of Section 168(h) (1) of the Code.

(e} None of the Acquiring Parties, the Socuthsast
Realty Subsidiaries, Options Corporation and the
Partnerships has (i) agreed to or is required to make any
adjustment pursuant to Section 401(a) of the Code, (ii)
knowlsdge that any Taxing Authority has proposed any such
adjustment or uhlngo in accounting method with respect to
sach of the Acquiring Parties, the Southeast Realty
Subsidiaries, Options Corporation and the Partnerships, or
{i1i) application pending with any Taxing Authority
requesting permission for any change in accounting method.

(f) Nona of the Acquiring Parties, the Boutheast
Realty Bubsidiaries, Options Corporation and the
Partnerships is a foraign person within the meaning ot
Section 1445 of the Codas,

‘T’ None of the Acquiring Parties, the Southeast
Realty Bubsidiaries, Options Corporation and the
Partnerships has in effect any tax elections for federal
income tax purposes under Sactions 108, 168, 338, 441, 471,
1017, 1033, 1502 or 4977 of the Code.

(h) There is no contract, agreement, plan or
arrangement covering any pasrson that, individually or
collectively, as a conseguence of this transaction could
give rise to the payment of any amount that would not be
deductible by the Acquiring Parties, the Southeast Realty
Subsidiaries, Options Corporation or the Partnerships by
reason of Section 280G of the Code.

(i) None of the Acquiring Parties, the Southeast
Realty Subsidiaries, Options Corporation and the
Partnerships (A) owns any real property located in New York
State, (B) is the lesses of any such New York real
property, or (C) owns any interast 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.

4.14 Insurance. Section 4.14 of the Acquiring
Parties’ Disclosure Schedule contains an accurate and
complete list of all policies of insurance, including the
ameunts thereof and all deductibles, maintained by each of
the Acquiring Parties, the Southeast Realty Subsidiaries,
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Options Corporation and tha Partnerships with respeot to
its business, employses and assets. Each such policy is in
full force and effect and, IIIUIIHT consummation of the
transactions contemplated h.r.hf' s free from any right ot
tersination on the part of the insurance carriers.

4.15 Compliance with Laya. The Acquiring
Parties, the Southeast Realty Subsidiaries, Options
Corporation and the Partnerships are each in compliance in
all material respacts with all applicable laws, rulas,
ragulations, ordears, judgments, awards and decrees.

4.16 gConsants. Except as sst forth in Section
4.16 of the Acquiring Parties’ Disclosurs Schedule, no
consent, approval or authorization of, or filing with any
Person is required in connection with the exscution,
dcli:nry and performance of this Agresment by the Acquiring
Parties.

4.17 . Bection 4.17 of the
Acquiring Parties’ Disclosure Schedule contains an accurate
and complete list of all material licenses and permits
issued or grlntnd by any Person obtained and maintained by
the Acquiring Parties, the Southeast Realty Subsidiaries,
Options Corporation and the Partnerships with respect to
their respective businesses. Except as set forth in
Section 4.17 of the Acquiring Parties’ Disclosure Schedule,
the Acquiring Parties, the Southeast Realty Bubsidiaries,
Optinns Corporation and the Partnerships have obtained and
maintain all licenses or peraits as required to be obtained
or maintained by the Acquiring Parties, the Southsast
Realty Subsidiaries, Options Corporation and the
Partnerships to coperate their businesses in the manner
prasently and heretofore conductad. Each of the Acquiring
Parties, the Southeast Realty Subsidiaries, Options
Corporation and the Partnaerships possesses all licenses and
permits necessary to entitle it to own its properties and
to transact the business in which it is engaged.

4.18 [Ermplovee Benefit Plans. None of the
Acguiring Parties, ths Southeast Realty Subsidiaries,
Options Corporation and the Partnerships has established,
maintained or contributed to any employee benefit plan,
program or other arrangement. .

4.19 Disclosure. Neither this Agreement nor any
certificate delivered in accordance with the terms hersof
nor any document or statement in writing delivered by or on
behalf of the Acquiring Parties, the Southeast Realty
Subsidiaries, Options Corporation or the Partnerships to
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CRI or any of their representatives or agents in connection
with the transactions contemplated harsby, vhan takan as a
whole, contains an untrue statement of a material fact, or
omits any statement of a material fact necessary in order
to make the statements containad herein or thsrein not
misleading.

4.20 Broker'’s or Finder's Fees. Except as set
forth in Bection 4.20 of the Acquiring Parties’ Disclosure
Bcheduls, nons of the Au?ulring Parties, the Southeast
Realty Subsidiaries, Options Corporation, the Partnerships,
and the Fund, or any of their respective Affiliates, has
any liability or obligation to pay any fees or commissions
to any Parson with respsct to the transactions contemplated
hereby for which CRI may be liable or obligated.

4.21 Copies of Documants. The Acquiring Parties
have made available to CRI for inspection and copying by
CRI and its advisers, accurate and complets copies of all
documents referred to in this Article 1V, and all exhibits,
schedules, amendments, modifications and endorsenents and

waivers thersof.

4.22 Southeast Realty Share Ownarship. Upon the
consummation of the transactions contemplated by the
Transfear Agresrments and provided that the detarmination as
to whether Southesast Realty is "closely held” as determined
under Section 856(h) of the Code is relevant for the
qualification of Southeast Realty as a "rsal estate
investment trust® (within the meaning of Section 856(a) of
the Code), Southeast Realty will not be "closely held"” as
determined under Section B56(h) of the Code after giving
effect to the relevant constructive and attribution of
ownership provisions of the Code solely as a result of the
ownership by the Fund of the Southeast Realty Sharaes.

4.23 REIT oualification. The consummation of
the transactions contemplated in the Transfer Agreenment
between Options Corporation and Southeast Realty will not
cause Southeast Realty to fail to qualify as a "real estate
investment trust®” within the meaning of Section 856(a) of

the Code.

ARTICLE V

COVENANTS OF CRI

During the period from the date of this Agreement
and centinuing until the Closing Date (except as otherwise
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indicated), CRI covenants to the Acquiring Parties that,
oxc-Tt as permitted by this Agresment or as the Acquiring
Parties shall otherwise consent in writing:

5.1 Conduct of Businsss. CRI shall ocarry on its

businass in the ordinary courae, consistent in all raspscts
with past practice, and shall uss its best efforts to
preserve intact its pressnt businass organiszation.

5,2
« Except as set forth in 8action 5.2 of CRI’s

Disclosurs Bchedule or as required pursuant to thie
A?rnnlcnt or by Ssctions 836-860 of the Code, CRI shall not
(1) declare, set aside or pay any dividend or other
distribution (whether in cash, stock or property or any
combination thereof) in respsct of ani of its capital
stock, (ii) split, combine or reclassify any of its capital
stock or issue or authorire the issuance of any other
securities in respsct of, in lisu of or in substitution for
sharee of its capltal stock, or (iii) repurchase, redesm or
oil.arwise acquire any of its securities.

5.3 Issuance of Securities. Except as sst forth
in Section 5.3 of CRI’es Disclosure Schedule, CRI shall not
authorize for issuance, issue, sell, deliver or agres or
commit to issue, sell or deliver (whether through the
issuance or granting of options, warrants, commitments,
subscriptions, rights to purchase or otherwiss) any stock
of any class or any other securities (including
indebtedness having the right to votae) or equity
egquivalents {including, without limitation, stock

appreciation rights).

5.4 Articles of Incorporation and By-Lavs.
Except as set forth in Section 5.4 of CRI‘s Disclosure
Schedule, CRI shall not amend its Articles of Incorporation

or By-Laws.

5.5 Assets. CRI shall not acquirs, sell, lease,
encumber, transfer or dispose of any of its assets, except
in the ordinary course of business, consistent in all
respects with past practice.

5.6 Indebtedness. Except as set forth in
Section 5.6 of CRI’s Disclosure Schedule, CRI shall not
incur any indebtedness for borrowed money or guarantee any
indebtedness or issue or sell any dabt securities or
warrants or rights to acquire any debt securities of CRI or
guarantee (or become liable for) any debt of others or make
any locans, advances or capital contributions or mortgage,

Q000CONK7.W51 -40-




pledga or otherwise snocumber any assets or create or suffer
any Lisn thersupon.

5.7 zfxlnns_nx_nxnhixxsxll- CRI shall not pay,
discharge or satisfy any claims, liablilities or obligations

(absolute, accrued,-contingent or otherwise), other than
the payment, discharge or satisfaction in the ordinary
course of business, consistent in all respects with past
practice, of liabilities (i) reflected or reserved lgllnlt
CRI’s Financial Statements as of June 30, 1994, or (ii)
incurred in the ordinary course of business, consistent in
all respects with past practice since June 30, 1994,

5.8 Agggnn&inf_zz.ggig... CRI shall not change
any of the accounting principles or practices used by it

(except as reaquired by GAAP).

5.9 « ©CRI shall not make or
commit to make capital expsnditures in the aggrugate
exceeding $25,000 for any single item or $100,000 in the
aggrsgate, sxceapt as otharwise provided in the budgat saet
forth in Bection 5.9 of CRI’s Disclosure Bcheduls.

5.10 Material Rights. CRI shall not make or
permit any amendment or termination of any material
contract, agreement or license to which it is a party or by
which its business may be bound, except in the ordinary
course of business, consistent in all respects with past
practice, or waiva or release any material rights, whether
or not in the ordinary courss of business.

5.11 [Employes Panefit Plans. Except as set
forth in Section 5.11 of CRI’s Disclosure Schedule, CPI
shall not (i) enter into, adopt, amend or terminate any
employee benefit plan or any agresment, arrangement, plan
or policy between it and one or more of its directors or

- executive officers or (ii) increase in any manner the
compensation or fringe benefits of any director, officer or
employee (other than increases made in the ordinary course
of business, consistent in all respects with past practices)
or pay any benefit not required by any plan and
arrangement.

5.12 No Scolicitations. CRI shall immediately
ceass and causs to be terainated any existing discussions
or negotiations with any third parties conducted prior to
the date hereof with respect to any Competing Transaction
involving CRI. CRI shall not, and shall use its best
efforts to ensure that none of its officers, directors,
reprosentatives or agents shall, directly or indirectly,
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solicit, initiate or encourage (including by way of having
any disocussions or furnishing any information) any Person
(including any third Tlrtlll referred to in the first
sentence of this Section 8.12) to pursue any Competing
Transaotion, excupt as may be reguired by the exercise of
thaeir tiduui-ry duties under applicable law. Ci‘I shall
promptly advisme the Acquiring Parties of any such inquiries
or proposals initiated by others regarding a Competing
Transaction. ,

5.13 Access to Information. During the period
from the date hareof to the Closing Date, upon reaascnable
notice, CRI shall afford to the Acquiring Parties’
Represantatives access, during norsal business hours, to
the officers, employees, accountants, counsel and other
advisers of CRI having knowledge of the operation of its
business and to all of its properties, books, contracts,
commitments and records; provided, liowevar, that in
conducting such activities, the Acquiring Parties shall
not, and shall cause the Acquiring Parties’ Representatives
not to, unduly interfere with the business and employess of
CRI and CRI’s Representatives. During such Toriod, CRI
shall furnish promptly to the Acquiring Parties and the
Acquiring Parties’ Representatives all information
concerning their pusinessas, propsrties and psrsonnsl as
the Acquiring Partias may veasonably request. CRI also
shall make available to the Acquiring Parties as promptl
as practicable, for inspection and copying by the Acquiring
Parties and the Acquiring Parties’ Representatives, true
and complets copies of all documents listed or described in
CRI‘’s Disclosure Schaduls, and all armendments,
modifications, endorssments and waivers thereof.

5.14 Confidentiality. CRI shall use all non-
public information disclosed by any Acquiring Party or any
of the Acquiring Parties’ Representatives solely for the
purpose of evaluating the transactions contemplated hareby
and shall not disclose such information to any Person other
than CRI’s Representatives or use such information for any
other purpose, axcept as required by applicable law or
legal process (after notifying Scutheast Realty), without
the prior writtan consent of tha Acquiring Party. CRI
shall inform CRI’s Repressntatives of the confidential
nature of such information and shall obtain the agreement
of each such CRI's Representative to maintain and use such
non-public information in a manner consistent with the
provisions of this Section 5.14. If this Agreement is
terminated, CRI shall, and shall cause CRI's
Representatives to, destroy or deliver to the Acquiring
Party all non-public documents, work papers and other
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materials containing any non-public intormation, whether
obtained befors or after tha date of execution hereof.

5,18 Bnﬂkl_lndullﬂflll- CR1I shall maintain its
books of account and records in the ordinary course of
business, consistent in all respects with past practice.

5.16 Insuranga. CRI shall use ite bent efforte
to maintain in full force and effect all policies of
insurance now held by it or otherwise naming it as a
bensficiary or a loss payee and shall inform the Acquiring
Parties of anI notice of cancellation or non-renaval of any
insurance policy or binder.

5.17 Laases. CRI shall not enter into any veal
proparty leasa involving 8,000 or mors square feet of
space, Or any parsonal property leases.

5.10 + CRI shall
conduct its business in compliance with all applicable
laws, ordinances, rules, regulations, decrees and orders of
all Governmental Entities.

%.19 . CRI shall not take
any action that would or is reasonably likely to result in
any of its representations, warranties, covenants or
agresmants set forth in this Agreement being untrue or
being breached on the Closing Date.

5.20 Notificatjon. CRI shall promptly notify
the Acquiring Parties in writing {f CRI becomes awvare of
any breach of any representation or warranty or non-
fulfillment of any covenant made herein by CRI and shall
have a period of ten Businnss Days from the date on which
it bacame awars thersof trn cure any such defect which is
curable; provided, howsvar, that in no event shall the
period for the curs of ruch defect extend bayond the

Closing Date.

$.21 PBest Efforta. Subject to the terms and
conditions of this Agreement, CRI shall use its best
efforts to take, or cause to be taken, all actions, and to
do, or cause to be done, all things necessary, proper or
advisable to consummate the transactions contemplated by
this Agreement including, without limitation, the prompt
preparation and filing of all forms, registrations and
notices required to be filed by CRI to consummate the
transactions contemplated hereby and the taking of such
actions as are necessary to obtain any requisite approvals,
consents, orders, exemptions and waivers by all
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Governmantal Entities and other third parties. CRI shall
promptly consult with the Acgquiring Parties and provide any
neceasary information with respect to, and furnish the
Acquiring Parties (or their ocunael) copies of, all filings
made by CRI with all Governmental Entities and other third
parties in connection with this Agreement and tha
tragsactions contemplated heveby. From and atter the
Closing Data, CRI herato shall, frowu time to time, execute
and deliver such further {nstruments of conveyance,
assignment and transfer, and take or cause to ba taken,
such other sction and shall lend all reasonible assistance
to the Acquiring Parties in order to carry out the
intentions and purposes of this Agreemaent.

5.22 HSR. . CRI shall promptly prepare
and file with the appropriate Governmental Entities all
forms, applications and related material which may be
regquired with respact to CRI under the HSR Act in
connection with the CRI Nerger and shall use its best
efforts to obtain an sarly termination of the applicablas

vaitirg period,

5.23 Proxy Statemanpt. As Pronptl¥ as
practicable, CRI shall furnish to the Acquiring Parties all
information concerning CRI and the Managesment Companies as
Southeast Realty may reasonably raquest in connection with
the preparation of the Registration Statement and the
filing thereof with the SEC. As promptly as practicable
after the Registration Statement shall have been declared
effective, CRI shall mail the prospectus contained in the
Registration Statement (together with any amendments and
supplemants thereto, the "Proxy Statement”), to its
shareholders. If at any tims prior to the Effective Time
any event or circumstance relating to the Nergers should be
discoversd by CRI which would be required to be disclosed
in an amendment or a supplemant to the Registration
Statement, CRI shall promptly infors Southeast Realty. The
Proxy Statement shall submit to CRI’s sharsholders for
their approval this Agresment and the CRI Marger and shall
include the recommendation of the Board of Directors of CRI
in favor of the Agreement and the CRI Merger {(except to the
extent otherwise required by the exercise of fiduciary
duties under applicable law).

5.24 Sharcholders’ Meeting. CRI shall duly call
and hold a meeting of its sharsholders as promptly as
practicable for the purpose of voting upon this Agreament
and the CRI Merger. CRI shall use its best cffcrta to
solicit from its shareholders proxies in favor of the CRI
Merger, and shall taka all other action necersary or
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advisable to obtain the approval of sharsholdsars required
by applicabls law.

5.25% REIT Status. CRI shall conduct its
business in such a manner as to permit it to qualify as a
"real estate investment trust® within the meaning of
Bection 858 of the Code for its taxable ywar ending
Decembar 31, 1994.

5.26 Share Ownarship. Except as way be
octherwise required by the exercise of the fiduciary duties
of CRI‘’s Board of Directors under ngpliolhh lav, CRI shall
not waive any of the provisions of its Articles of
Incorporation with respect to the “ownership®™ (such
"ownership" to be determined as provided in CRI’s Articles
of Incorporation) of more than 9.8% of the CRI Shares by
any "person", (as such term is defined in the Articles of
Incorporation of CRI) and, shall take all reascnable
actions necessary and not inconsistent with its Articles of
Incorporation to pravent any "perscn" from "owning" more
than 9.8% of the CRI Sharess.

ARTICLE VI
COVENANTS OF THE ACQUIRING PARTIES

During the period from the date of this Agresment
and continuing until the Closing Date (except as otherwise
indicated), the Acquiring Parties, jointly and severally,
covenant to CRI, axcept as permitted by this Agreement or
as CRI shall otherwise consent in writing:

6.1 Conduct of Business. Each of the Acquiring
parties, the Southeast Realty Subsidiaries, Options
Corporation and the Partnerships shall carry on its
business in the ordinary course, consistent in all respects
with past practice, and shall use its best efforts to
preserve intact its present business organization. AP
Southeast shall not cease to be a S8ingle-Purpose

partnaership.

6.2 Distributions: etc, Except as set forth in
Section 6.2 of the Acquiring Parties’ Disclosure Schedule,
none of the Acquiring Parties, the Southeast Realty
Subsidiaries, Options Corporation and the Partnerships
shall (i) declare, set aside or pay any dividend or other
distribution (whether in cash, stock or property or any
combination thereof) in respect of any of its capital
stock, (ii) split, combine or reclassify any of its capital
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stock or issue or authorize ths issuance of any other
sscurities in respesct of, in lisu of or in substitution for
sharas of its capital atock, or (iii) repurchase, redeem or
otherwise acquire any of its sacurities.

6.3 Impuanc » Excapt as set forth

a_of Sscuritisa
in Section 6.3 of the Acquiring Parties’ Disclosure
Schedule and as reguired pursuant to the agresments and
instruments in effect on the date hareof, including the
issuance of the Southeast Realty Securities pursuant to the
CRI Marger, the Transfer Agresments and the Management
Companies Merger Agreement, nons of the Acquiring Partias,
the Southeast Realty BSubsidiaries, Options Corporation and
the Partnarships shall authorize for issuance, issue, sell,
deliver or agree or commit to issus, sell or deliver
(vhether through the issuance or granting of options,
warrants, commitments, subscriptions, rights to purchase or
otherwise) any stock of any class or any other securities
{including indabtedness having the right to vote) or esguity
equivalents (including, without limitation, stock
appraciation rights),.

6.4 organizational Documents. Except as set
forth in Section 6.4 of the Acquiring Parties’ Disclosure
Schedule and as may be reasonably required to obtain the
Note Trustee’s consent to the Mergers and the Transfer
under tha Indenture, none of the Acquiring Parties, the
Southeast Realty Subsidiaries, Options Corporation and the
Partnerships shall amend its Articles of Incorporation or
By-lLaws or Certificate of Limited Partnership or Limited
Partnership Agreement, as the case xay bas.

6.5 Assets. None of Acquiring Parties, the
Southeast Realty Subsidiaries, Options Corporation and the
Partnerships shall acquire, ssll, lease, sncumbar, transfar
or dispose of any of its assets, except as provided in the
Transfer Agreements and except for acquisitions made
pursuant to option agreements to acquire real property in
effect on the date hereof (true and complete copies of
vhich have been delivered on the data hereof to CRI).

6.6 JIndebtednesg. Except as set forth in
Section 6.6 of the Acquiring Parties’ Disclosure Schedule,
none of the Acquiring Parties, the Southeast Realty
Subsidiaries, Options Corporation and the Partnerships
shall incur any indebtedness for borrowed money or
guarantee any indebtedness or issue or sell any debt
securities or warrants or rights to acquire any debt
securities of any Acquiring Party, the Southeast Realty
Subsidiaries, Options Corporation or the Partnerships or
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guarantes (or become liable for) any debt of others or make
any loans, advances or capital contributions nr mortgage,
pledgs or otherwvise encumber any asssts or create or suffer
any Lien thereupon.

6.7 Payment of Liabilities. None of the
Acquiring Parties, ths Southeast Realty Subsidiaries,
Options Corporation and the Partnerships shall pay,
discharge or satisfy any claims, liabilities or obligations
(absolute, accrued, contingent or otherwise), other than
the payment, discharge or satisfaction in the ordinary
courss of business, consistent in all respects with past
Ynotiuo, of liabilities (1) reflected or reserved against
n the Acquiring Parties’ Financial Statements as of
June 30, 1994, or (ii) incurred in the ordinary course of
business, consistent in all respscts with past practice
since Juna 30, 1994,

6.8 Accounting Practices. Neone of the Acquiring
Parties, the Southeast Realty Subsidiaries, Options
Corporation and the Partnerships shall change any of the
accounting principles or practices used by them or any of
them (except as required by GAAP).

6.9 capital Expendituram. Nocne of the Acquiring
Parties, the Southeast Realty Bubsidiaries, Options
Corporation and the Partnerships shall make or commit to
make capital expenditures exceeding $25,000 for any single
item or $500,000 in the aggregate, except as otherwise
provided in the budget set forth in Section 6.9 of the
Acquiring Parties’ Disclosure Schedule.

6.10 Material Rightg. None of the Acquiring
Parties, the Scutheast Realty Subsidiaries, Options
Corporation and the Partnerships shall make or permit any
amendment or termination of any material contract,
agreement or license to which any of them is a party or by
which their businesses may be bound, including the Transfer
Agreerments, except in the ordinary course of business,
consistent in all respects with past practice, or waive or
release any material rights, whether or not in the ordinary

course of business.

6.11 Employee Benefit Plans. None of the
Acquiring Parties, the Southeast Realty Subsidiaries,
Options Corporation and the Partnerships shall (i) enter
into, adopt, amend or terminate any employee benefit plan
or any agreement, arrangement, plan or policy between
either of them and one or more of their directors or
executive officers, or (ii) increase in any manner the
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compensation or fringe benefits of any partner, officer or
epployes (other than increases made in the ordinarr course
of business, consistent in all respects with past practice)
or pay any benafit not required by any plan and
arrangerment.

6.12 No Solicitaticns. The Acquiring Parties,
the Southeast Realty Subsidiaries, Options Corporation, the
Partnerships, and the Fund shall immediately cease and
causs to be terainated any existing discussions or
nagotiations with any third parties conducted prior to the
date hersof with respesct to any Competing Transaction
involving any of tha Acquiring Parties, the Southsast
Realty Subsidiaries, Options Corporation and the
Partnerships. The Acquiring Parties, the BSouthsast Realty
Subsidiaries, Options Corporation, the Partnerships, and
the Fund shall not, and shall use their best sfforts to
ensure that none of their partners, officers,
representatives or agents shall, directly or indirectly,
solicit, initiate or encourage (including by way of having
any discussions or furnishing any information) any Person
(including any third parties referred to in the first
santence of this Section 6.12) to pursue any Competing
Transaction, except as may be required by the exarcise of
their fiduciary duties under applicable law. The Acquiring
Parties shall promptly advise CRI of any such inquiries or
proposals initiated by others regarding a Competing
- Transaction.

6.13 Access to Information. During the period
from the date hereof to the Closing Date, upcn reasonable
notice, the Acquiring Parties, the Southeast Realty
Subsidiaries, Options Corporation and the Partnerships
shall afford to CRI’s Representatives accass, during normal
business hours, to directors, officers, employass,
accountants, counsel and othar advisers of the Acquiring
Parties, the Scutheast Realty Subsidiaries, Options
Corporation and the Partnerships having knowledge of the
operation of their businesses and to properties, bocks,
contracts, commitments and records of the Acquiring
Parties, the 5outheast Realty Subsidiaries, Uptions
Corporation and the Partnerships; provided, however, that
in conducting such activities, CRI shall not, and shall
cause CRI’s Represantatives not to, unduly interfers with
the business and employees of the Acguiring Parties, the
Southeast Realty Subsidiaries, Options Corporation and the
Partnerships and the Acquiring Parties’ Representatives.
During such period, the Acquiring Parties, the Southeast
Realty Subsidiaries, Options Corporation and the
Partnerships shall furnish promptly to CRI and CRI’s
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Repreasentatives all information concerning the Aogquiring
Parties’, the Southeast Realty Subsidiaries’, Options
COrporation'l and the Partnerships’ properties and
parsonnal as CRI may reasonably nguut. The Acquiring
Parties, the Boutheast lnltx Bubsidiaries, Options
Corporation and thes Partnerships also shall make available
to CRI as promptly as practicable, for inspection and
copying by CRI and CRI‘s Rapresantatives, true and complate
copies of all documents listed or described in the
Acquiring Parties’ Disclosure Schedule, and all amendments,
rodifiocations, endorsements and waivers thareof.

6.14 :nnmmuu.:* The Acquiring Parties,
the Southeast Realty Subsidiaries, Options Corporation, the
Partnerships, and the Fund shall uss all non-public

information disclosed by CRI or any of CRI’s
Represantatives solely for the purpose of evaluating thas
transactions contemplated hereby and shall not disclose to
any Person other than the Aciuirinq Parties’
Representatives or use such inforration for any other
purpose, except as required by applicable law or legal
process {(after notifying CRI), without the prior written
consant of CRI. The Acquiring Parties, tho Southeast
Realty Subsidiaries, Options Corporation, the Partnerships,
and the Fund shall inform the AcTuirinq Parties’
Representatives of the confidential nature of such
information and shall obtain the agresrent of each such
Acquiring Parties’s Representative to maintain and use such
non-public information in a manner consistent with the
provisions of this Section 6.14. If this Agresment is
terminated, the Acquiring Parties, the Southeast Realty
Subsidiaries, Options Corporation, the Partnerships and the
Fund shall, and shall cause the Acquiring Parties’
Repregentatives to, destroy or deliver to CRI all non-
public documents, work papers and other materials
containing any non-public information, whether obtained
before or after the date of axecution hereof.

6.15 PBooks and Records. The Acquiring Parties,
the Scutheast Realty Subsidiaries, Options Corporation and
the Partnerships shall maintain their books of account and
record in the ordinary course of business, consistent in
all respects with past practice,

6.16 Insurance. The Acquiring Parties, the
Southeast Realty Subsidiaries, Options Corporation and the
Partnerships shall use their best efforts to maintain in
full force and effect all polices of insurance now held by
them or otherwise naming them as a beneficiary or a loss
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payess and shall inform CRI of ln{ notice of cancellation or
non-raneval of any insurance polloy or binder.

6.17 Laamss. None of ths Acquiring Parties, the
Southeast Realty Subsidiaries, Options Corporation and the
Partnerships shall enter into any real property lease
involving 5,000 or wmore sguare fest of spaces, or any
personal propsrty laase.

6.18 « The
Acquiring Parties, the BSoutheast Realty Subsidiaries,
Options Corporation and the Partnerships shall conduct
their businasses in compliance in all material respects
with all applicable laws, ordinances, rules, regulations,
decrees and orders of all Governmental Entities.

€.19 Inconsistent Actions. Nons of the
Acquiring Parties, the Southeast Realty Subsidiaries,
Options Corporation and the Partnerships shall take any
action that would or is reasonably likely to result in any
of thelr representations, warranties, covenants or
agreaments smet forth in this Agreament being untrue or
being breached on the Closing Date.

6.20 Notification. The Acquiring Parties shall

promptly notify CRI in writing if any of them bscomes aware
of any misrepresentation, breach of wvarranty or non-
fulfiliment of any covenant made herein by any of them and
shall have a period of ten Business Days from the date on
vhich any of them became aware thereof to cure such defect
which is curable; provided, however, that in no event shall
the period for the cure of such defect extend bsyond the

Closing Date.

6.21 PDept Ffforts. Subject to the terms and
conditions of this Agreement, the Acquiring Parties shall
use their best afforts to take, or causs to be taken, all
actions, and to do, or cause to be done, all things
necessary, proper or advisable to consummate the
transactions contemplated by this Agreepent and the
Transfer Agreements, including, without iimitation, the
prompt preparation and filing of all forns, registrations
and notices required to be filed by the Acquiring Parties
to consummate the transactions contemplated heraby and the
taking of such actions as are necessary to obtain any
requisite approvals, consents, orders, exemptions and
waivers by all Governmental Entities and other third
parties. The Acqguiring Parties shall promptly consult with
CRI and provide any necessary information with respect to,
and furnish CRI copies of, all filings made by the
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AcTuirinq Parties with all Governmental Entities and other
third parties in connsotion with this Agresment and the
transactions contamplated hareby. From and after the
Closing Date, the Acqguiring Parties shall, from time to
time, execute and deliver such further instruments of
convayance, assignment and transfer, and take or cause to
be taken, such other action and shall lend all reasonable
assistance to CRI to carry out the intentions and purposes
of this Agresnent and the Transfer Ayreements.

6.22 HSR rilings. The Acqulrlnr Parties shall
promptly prepare and file with the appropriate Governmental
Entities all forms, applications and related material which
may bs reguired with respesct to thsm or any of theam under
the HSR Act in connaction with the CRI Merger and shall use
their bast efforts to obtain an esarly termination of the
applicable waiting pericd.

6.2) Broker’s Fsas. On or before the Closing
Date, the Acquiring Parties shall pay the fees and
commissions of all the Persons set forth in Section 6.23 of
the Acqguiring Parties’ Disclosure Schedule to the sxtent

then payable.

6.24 Directors’ !
and Insurance. (a) The Articles of Incorporation and By-
Laws of the Surviving Subsidiary shall contain the
provisions with respect to indemnification set forth in the
Articles of Incorporation and By-Laws of CRI on the date of
this Agreement, which provisions shall not be amended,
repealed or otherwise modified for a period of six years
after the Effective Time in any manner that would adversely
affect the rights thereunder of individuals who at any time
prior to the Effective Time were directors or officers of
CRI in respect of actions or omissions occurring at or
prior to the Effective Time (including, without limitation,
the transactions contemplated by this Agreserment), unless
such modification is required by law.

(b) From and after the Effective Tirme, Southeast
Realty and the Surviving Subsidiary shall indemnify, defend
and hold harmless the present and former officers and
directors of CRI against all damages, or otherwise in
connection with any claim, action, suit, proceeding or
investigation, based in whole or in part on the fact that
such person is or was a director or officer of CRI and
arising out of actions or omissions occurring at or prior
to the Effective Time (including, without limitation, the
transactions contemplated by this Agreement), in each case
to the same extent as such director or officer is entitled
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to indemnification under the Articles of Incorporstion or
By~Laws of CRI as in effect on ths date hereof (and shall
pay expsnses in advance of the final disposition of any
such action or proceeding to sach indemnified party to the
same axtent as such parson is so entitled thereunder, upon
receipt fros the indemnified party to whom axpenses are
advanced of the undertaking to repay such advances as
centemplated by such Articles of Incorporation and By~
Laws). Without limiting the torngolnq, in the event any
such claim, action, msuit, procseding or inveatigation is
brought against any indemnifjied party (whether arising
before or after the Effective Time) after the Effective
Time (i) the indemnified parties may retain CRI’s rasgularly
engaged indapandent legal counsel or other independent
legal counsel satisfactory to them, (ii) the Burviving
Subsidiary shall pay all reasonable fees and expanses of
such counsel for the indemnified parties promptly as
statements therefor are received and (iii) the Burviving
Subsidiary shall use its best efforts to assist in the
vigorous defanse of any such matter, provided that the
Surviving Subsidiary shall not ba liable for any settlement
of any claim effected without its written consent, which
consent shall noct bs unroauonnbll withheld. Anx
indemnified party wishing to claim indemnification under
this Section 6.24 upon learning of any such claim, shall
notify Southeast Realty (although the failure so to notify
Southeast Realty shall not relieve Boutheast Realty or the
Surviving Subsidiary from any liability which Bouthesast
Realty may have under this Section 6.24, except to the
extent such failure prejudices Southsast Realty or its

Affiliates).

(c) For a period of six years after the
Effective Time, Southeast Realty and the Surviving
Subsidiary shall cause to be maintained in effect the
current policies of directors’ and officers’ liability
insurance maintained by CRI provided they can be maintained
at an aggregate cost not to exceed 200% of their current
aggregate cost (provided that the Surviving Subsidiary may
substitute therefor policies of at least the same coverage
and amounts containing terms and conditions which are no
less advantageous) with respect to claims arising fron
tacts or events which occurred before the Effective Tinme.

6.25 Registration Statement. As promptly as
practicable after the execution of this Agreement,
Southeast Realty shall prepare and file with the SEC a
registration statement on Form S-4 (together with any
amendments and supplements thereto, the PRegistration
Statement") in connection with the registration under the
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Bscurities Act of the Southeast Realty Sscurities to be
issusd to the holders of the CRI Becurities pursuant to the
CRI Merger, Southaast Realty shall usa its bast efforts to
have or cause the Registration Btatemsnt to become
effective as promptly as practicable, and shall take all or
any action reguired under any applicable federal or state
sscurities laws in connection with the issuance of
Southeast Realty Securities pursuant to the CRI Marger.

6.26 Listing of Southeast Realty Sacuritiss.
Southeast Realty shall use its best efforts to cause th
Southeast Realty Securities to be issued in the CRI Mergar
to bs approved for listing on the Exchange on or prior to

the Effactive Tima.

6.27 Elaction of Dirsctors. Immediately
following the Effective Time, the Board of Directors of
Southeast Realty shall be composed of not more than nine
directors, and Thomas J. Crocker, Richard 8. Ackerman, R.
Bruce Wunner and Jamas P. Neaaves shall bs slacted to serve
as directors (with Thomas J. Crocker to serve as Chairman
of the Board) until their successors shall have bsen
alected and shall have qualified.

6.28 REIT Btatus. Southesast Realty shall
conduct its business in such a manner as to permit it to
qualify, and shall make an election with the Internal
Revenue Service to be taxed, as a "real estate investment
trust® within the mesaning of Bsction 856 of the Cods,
commencing with its taxable year ending Decerber 31, of the
year in which tha Mergers are consummated and thersafter.

Notwithstanding anything to the contrary
contained in this Agreement, neither the Fund nor APGP nor
AP Southeast shall be required to comply with the covenants
set forth in this Article VI to the extent compliance with
such covenants would constitute a breach of the provisions
of the Indenture. Any failure by the Fund, APGP or AP
Southeast to comply with the covenants set forth in this
Article VI by reason of a conflict with the provisions of
the Indenture shall not constituta a breach of this

Agreement.

ARTICLE V11
CLOSING CONDITIONS

7.1 o a ]
Consummate the CRI Merger. The respective obligations of
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sach party to effect the CRI Nerger shall be subject to the
satisfaction at or prior to the Effective Tiss of the
following conditions, any or all of which may be waived, in
wvhole or in part, by the parties in writing or by
parformance of such obligations:

(a) This Agresment, the Nergers, and all other
mattars set forth in the Proxy Statement, including the
amsndments of the Company’s By-lLaws described in Section
5.4 of CRI’s Disclosure Schedule, shall have been approved
and adopted by holders of & majority of the CRI Shares.

(b) No Governmental Entity or federal or atate
court shall have enacted, issued, promulgated, enforced or
entered any statute, rule, regulation, exaecutive order,
decree, injunction or other order (whether temporary,
preliminary or psrmanent) which rastrains or prohibits the

consummation of the CRI Merger.

(¢} All authorizations, consents, waivers,
orders or approvals reguired to be cbtained by the parties
in order to consummate the transactions contemplated hereby
shall have been obtained, including all consents and
approvals of all requiraed Govarnmental Entities and of the

Note Trustes.

(d) The Registration Statement shall have been
declared effectiva by the SEC under the Securities Act. No
stop order suspsnding the effectiveness of the Registration
Statement shall have baen issued by the SEC and no
proceadings for such purpose shall have bsen initiated or

threatenad by the SEC.

() The Southeast Realty Sacurities shall have
bean authorized for listing on the Exchange upon official
notice of issuance.

{f) The Agresment and Plan of Merger dated the
date hereof batwaan 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 not have been
terminated or amended, and all conditions to the
consummation of the transactions contemplated therein
except the consummation of the CRI Merger shall have bsen

satisfied or waived.

(g) None of the Employment Agreements, dated the
date hereof, among Scutheast Realty, the Merger Subsgidiary
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and Thomas J. Crocker, as Chairman of the Board and Chief
Exacutive Officer of Southeast Realty, among Southeast
Realty, the Merger Bubsidiary and Richard 8. Ackerman, as
President and Chief Operating Officer of Southsast Realty,
and among Southeast Realty, the Nerger Bubsidiary and
Robert E. Onisko, as Chief Financial Officer of Southeast
Realty, shall have baen terainated or amended (the
"Employment Agrsements®).

7.2
Acg « The obligations of the Acquiring
Parties to effect the CRI Merger shall ba further subject
to the matisfaction at or prior to the Effective Time of
the following conditions, any or all of which may be
waivad, in whole or in part, by the Aoquiring Parties in
writing or by performance of such obligations:

(a) The reprasantations and warranties of CRI
contained in this Agresment shall be accurate in all
material respects on and as of the Cloming Date with the
same effect as though such representations and warranties
had been made on and as of such date.

(b) Each and all of tha obligations of CRI, to
be performed or complied with on or before the Closing
pursuant to the terms hereuf shall have been performad or
complied with in all material respects.

{(c) The number of Dissenting Shares shall not bes
more than 10% of the outstanding CRI Shares.

(d) CRI shall have made or caused to ba made alil
the deliveries to the Acquiring Parties set forth in
Section 8.2,

() The consummation of the CRI Merger shall not
result in a downgrading by Standard & Poors Ratings Group
or Fitch Investors Service, Inc. of the certificates issued
by the Partnership under the Indenture.

7.3 Additional Conditions to Obligations of CRI.
The obligations of CRI under this Agreement shall be
further subject to the satisfaction at or prior to the
Effective Time of all of the following conditions, any or
all of which (except for the condition sat forth in Section
7.3(d)) may be waived, in whole or in part, by CRI in
writing or by performance of such obligations:

(a) The representations and warranties of the
Acquiring Parties contained in this Agreement shall be

00COONK7.W51 =55~




acourate in all material respacts on and as of the Closing
Date with the same effect as though such representations
and varranties had been made on and as of such data,

{b} Xach and all of the obligations of the
Acquiring Parties, or any of them, to be performed or
complied with on or bafors the Closing purauant to the
terms hereof shall have been performed or complied with in
all material respescts.

(¢) The Acquiring Parties shall have made or
caused to be made all deliveries to CRI set forth in
Saction ».3.

(4) CRI shall have received the written opinien
of Raymond James & Associates, Inc., CRI‘s financial
advisars, or another nationally recognised investment
banker reasonably acceptable to CRI and Southeast Realty
dated the date of the Proxy Statement and the Closing Date,
substantially to the effect that, sssuming that the
transactions contemplated by this Agreemant, the Transfer
Agresments and the Management Companies Merger Agresment
Are consumsated substantially in accordance with the teras
of such agreements, the CRI Merger is fair to its
sscurityholders from a financial point of view, and
otherwise in form and substance reasonably satisfactery to

CRI,

(e) None of the Transfer Agresenents shall have
besn terminated or amended and ths transactions
contemplated thereby shall have been consummated.

ARTICLE VIII
THE CLOBING

8.1 « Unless this Agresment shall have
been terminated and the transactions contemplated herein
shall have been abandoned pursuant to Section 9.1, the
consummation of the CRI Nerger (the "Closing™) shall occur
At 10:00 A.M. (New York time) on the Business Day following
the satisfaction or waiver of all the conditicns set forth
in Article VII or at such other date as the parties may
mutually determine (the *Closing Date™) at the offices of
White & Case, 1155 Avenue of the Americas, New York, New
York. All events to occur and documents to be delivered at
the Closing shall be deemed to have occurred or have baan
delivered simultanenusly at the Closing, and none shall be
deemed to have occurred or have been delivered until ali
have occurred and have been delivered.
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0.2 Obligaticna of CRI at tha Closing. At the

Closing, CRI shall:

(1) Deliver, or causs to be delivered, to the
Acquiring Parties the following doocumants, all of
which shall be duly executed!

(A) A certificate, dated as of the Closing
Date, axecuted by the Secretary or Asmistant
Secretary of CRI: (i) certiftying that thes
resolutions or proposals, as the case may be,
attached to such certificate, were duly adopted
by the Board of Directors and sharsholders of
CRI, authorising and approving tha execution and
delivery of this Agresment and the ccnsummation
of the CRI Marger, and that such resolutions
remain in full force and affect; and (ii)
providing, as attachments thereto, copies of the
Articles of Incorporation and By-Laws of CRI,
together with all amendmants thereto, certified
by such Secretary or Assistant Becretary, and a
Certificate of Good Btanding certified by an
appropriate state official of the States of

Florida;

(B} A certificate, dated as of the Closing
Date, executed by the President and Vice
President or Treasurer of CRI certifying: (i)
that the represantations and warranties sade by
CRI herein are accurate in all material respects
as of the Closing Date as though made on and as
of such date; and (ii) that CRI has performsd or
complied with all of its obligations set forth in
thie Agresment in all material respects;

{C) The opinion of White & Case, counsel
for CRI, dated as of the Closing Date, in form
and subatance resasonably satisfactory to the
Acquiring Parties; and

(D) A counterpart of the Articles of
Marger.

2.3
Closing. At the Closing, the Acquiring Parties shall:

(i) Deliver to CRI the following documents, all
of which shall be duly sxecuted:
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(A) A certificate, dated as of the Closing
Date, executed by ths Sscratary or Assistant
Secretary of the Acquiring Parties: ({)
certifying that the resoclutions or proposals, as
the case may be, attached to such certificate,
vere duly adopted by the Board of Dirsctors of
each suci company, authorizing and approving the
exscution and delivery of this Agreement and the
consunmation of the CRI Nerger, and that such
resolutions remain in full force and affect; and
(i1) providing, as attachments thereto, coples of
the Articles of Incorporation and By-Laws of each
such company, together with all amendments
thereto, certified by such Becretary or Assistant
Secratary, and a Certificat. of Good Standing
certified by an appropriate state official of its
state of incorporation;

(B) A certificate, dated as of the Closing
Date, sxascutsd by the Prasident and Vice
Prasjident or Treasurer of the Acguiring Partias
certifying (i) that the representations and
warranties of the Acquiring Parties contained in
this Agresment are accurate in all material
respects as of the Closing Date as though made on
and as of such date; (ii) that the Acquiring
Parties have perforrmed or complied with all of
their obligations set forth in this Agreement in
all material respects; (iii) that the
transactions contemplated in the Transfer
Agreenmants have bassn consummated; and (iv) that
all conditions to the consummation of the
Management Companies Merger by Southeast Realty
and CRI Management, Inc. have been satisfied or
waived;

(C) The opinion of Kaye, Scholer, Fierman,
Hays & Handler, counsel for the Acquiring
Parties, dated as of the Closing Date, in form
and substance reasonably satisfactory to CRI; and

(D) A counterpart of the Articles of
Merger.

8.4 Obligations of the Partjes at the Closing.

The Merger Subsidiary and CRI shall file the Articles of
Merger with the Secretary of State of the State of Florida.
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ARTICLE IX
TERMINATION

9.1 Il:l*nltln?- This Agrssmsnt may be
tsrminated at any time prior to the Closing Date, whether
batore or after approval of this Agreement and the CRI
Merger by the sharsholders of CRI:

{a) by mutual written consent of the parties
hereto; or

(b} by the Acquirlnq Parties on or prior to
October 29, 1994, based upon their financial and legal due
diligence; or

(c) by CRI on or prior to October 29, 1994,
based upon their financial and legal due diligence; or

(d) Dby the Acquiring Parties, upon a
nisrepressntation or breach of any warranty, covenant or
agreement on the part of CRI set forth in this Agreement,
or if any representation or warranty of CRI shall have
bacome untrue or shall have been breached, in either case
such that the conditions set forth in Section 7.2(a) or
7.2(b), as the case may be, vould be incapable of being
satisfied by March 31, 1993 (or as otherwise extended);
provided that, in any case, a wilful misrepresentation or
brsach shall ba deered to cause such conditions to be
incapable of being satisfied for purposes of this Section

9.1{(d); or

(e) by CRI, upon a misrepresentation or breach
of any warranty, covenant or agrsemsnt on the part of any
of the Acquiring Parties set forth in this Agreement, or if
any representation or warranty of any of the Acguiring
Parties shall have become untrue or shall have been
breached, in either case such that the conditions set forth
in Section 7.3(a) or 7.3(b), as the case may be, would be
incapable of being satisfied by March 31, 1995 (or as
otherwise extended); provided that, in any case, a wilful
misrepresentation or breach shall be desrad to causs such
conditions to be incapable of being satisfied for purposes
of this Section 9.1(e); or

(£) by either CRI or the Acquiring Parties, if
any permanent injunction or action by any Governmental
Entity preventing the consummation of the CRI Merger shall
have become final and nonappealable; or
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(g) by sithar CRI or the Acquiring Parties, if
this Agresment or the CRI Nerger shall fail to reaceive the
approval of a majority of the holders of CRI shares; or

{(h) by CRI if (i) the Board of Directors of
Southeast Realty or the Merger Bubsidiary shall withdraw,
nodify or change its recommendatiocn of this Agresment or
any of the Maergers in a manner adverse to CRI or shall have
resolved to do so or (ii) any of the Acquiring Parties or
their Affiliates shall have entered into discussions,
negotiations or an agreement relating to a Competing
Transaction; or

(i) by the Acguiring Parties if (i) the Board of
Directors of CRI shall withdraw, modify or change its
approval of this Agresment or the CRI Merger in a manner
adverss to the Acquiring Parties or shall have resolved to
do a0 or (ii) CRI shall have entared into discussions,
nagotiations or an agresment relating to a Compsting
Transaction; or

(J) by CRI or the Acquiring Parties if the
Clusing shall not have occurred on or bafore Narch 31, 1995
(unless the failure to consummate the CRI Mergsr by such
date shall have resulted primarily from a misrepresentation
or breach of warranty or covenant by the party seeking to
terminate). '

9.2 [Effect of Termination. 1In the event of the
termination of this Agreermsnt pursuant to Section 9.1, this
Agresment shall forthwith terminate without any liability
on the part of any party hersto or its affiliates,
directors, partners, officers or sharehclders, other than
any liability of any party then in breach; provided,
howsver that the provisions of this Section 9.2 and
Article X, and the confidentiality provisions of Bections
5.14 and 6.14, shall survive any such termination.

ARTICLE X

REMEDIES

10.1 JIndemnification.

(a) Indemnification by CRI. CRI shall
indemnify, defend and hold the Acquiring Parties, their
Affiliates, sharseholders, partners, cfficers, directors,
agents, and representatives harmless from all Darages
suffered by any of them arising out of or in connection

with any of the follewing:
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(1) any wilful misrspresentation or breach of
any varranty made by CRI in Article III of this
Agresment or anx certifiocate or document delivered by
CRI to the Acguiring Parties pursuant thereto; or

{ii) any wilful breach of any covenant, agreemsnt
or obligation by CRI contained in this Agresment.

b)
The Ac¢ uiring Parties, jointly and severally, shsll
indamnify, defend and hold CRI, its Affiliates,
shareholders, officers, directoras, agents and
representatives harmless from all Damages suffered by any
of them arising out of or in connaction with any of the
following:

(i) any wilful misrepressntation or breach of
any wvarranty made by any Acquiring Party in Article IV
of this Agreemant or nnl certificate or document
delivered by any Acquiring Party to CRI pursuant
therato; or

(i1) any wilful breach of any covenant, agresment
or obligation by any Acquiring Party contained in this

Agresment.

(c) Taxes; Insurance. The amount of all Damages
suffersd by thea Indemnified Party for which indemnification
may be sought shall be offsat by (i) the net amount of the
actual tax benefits realized directly or indirectly by the
Indennified Party by reason of such Damages to the extent
that the tax liability of the Indemnified Party is reduced
thereby and (ii) the amount of any insurance proceeds
received by the Indemnified Party by reason of such
Damages, less the amount previocusly paid for such insuranca
for the year in which such Damages are incurred. The
Indemnified Party shall use all reasonable afforts to
ninimize any taxes arising as a result of receipt or
accrual of any indemnity payment under this Section 10.1.
The Indemnified Party shall make reasonable efforts to
realizea and cause its Affiliates to realize any insurance
benefits and shall promptly account for and pay such
benefits to the Indemnifying Party upon the receipt thereof
to the axtent the Damages theretofore paid by the
Indennifying Party were not reduced by such proceeds as
provided herein.

10.2 Limitation on Damages. Notwithstanding
anything herein or in the Management Companies Merger
Agreement to the contrary:
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(a) If the sum of CRl’s obligations under
Saction 10.1(a) hereof and the obligations of the Target
Parties (as defined in the Managemant Companiss Merger
Agresment) under Section 9.1(a) of the Management Companies
Merger Agreszent (without applying Ssction 9.2 thareof)
sxceeds gl,ooo,ooo, then CR1’s obligation to lndunu{ any
Person under Section 10.1(a) hereof shall be limited in the
aggregate to the amount derived by multiplying $1,000,000
by a fraction (A) the numerator of which shall be the
aggregate amount of all Damages for which the Acquiring
Parties would be entitled to be indemnified pursuant to
Bection 10.1(a) hereof and (B) the denominator of which
shall ba the amount as computed undar clause (A) above plus
ths aggregate amount of all Damages for which the Acquiring
Parties would bea entitled to be indemnified pursuant to
Bection 9.1(a) of the Management Companies Marger Agresmant
(without applying Section 9.2 thereof). If the CRI Merger
is not consummated, any liability of CRI under Ssction
10.1(a) hereof may, at the option of CRI, be satisfied by
delivery of CRI Shares (which for purposes of satisfying
such liability, shall be deemed to have a valus par share
equal to the avarage between the bid and asked closing
prices as quoted on NASDAQ/Small Cap Market for the 30 days
prior to the date of detarmination);

(b) If the sum of Acquiring Parties’ obligations
under Section 10.1(b) hereof and the obligations of the
Acquiring Parties (as defined in the Management Companies
Merger Agreement) under Section 9.1(b} of the Managamant
Companies Merger Agresement exceeds $1,000,000, reduced by
all amounts advanced by the Acquiring Parties pursuant to
Section 10.4 hereof which remain outstanding, then the
Acquiring Parties’ obligation to indemnify any Parson under
Section 10.1(b) hereof shall be limited in the aggregate to
the amount derived by multiplying $1,000,000, reduced by
all amounts advanced by the Acquiring Parties pursuant to
Section 10.4 hereof which reamain outstanding, by a fraction
(x)}) the numerator of which shall be the aggregate amount of
all Damages for which CRI would be entitled to be
indemnified pursuant to Section 10.1(b) hereof and (y) the
denominator of which shall be the amount as computed under
clause (x) above plus the aggregate amount of all Damages
for which the Target Parties (as defined in the Management
Companies Merger Agreement) would be entitled to be
indemnitied pursuant to Section 9.1(b) of the Management
Companies Merger Agreement (without applying Section 9.2

thereot).

The intent of the parties hereto is that the
aggregate amount of Damages paid by CRI and the Target
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Partins (as defined in the Managsment Companies Merger
Agroement), and their Affiliates, shall not exceed
$1,000,000, and the lqurcglto amount of Damages paid by the
Acquirinq Parties (as defined in this Agreement and the
Managemant Companies Merger Agresment) and the Fund
pursuant to the Fund Side-Latter shall not exceed
$1,000,000 (reduced by all amounts advanced by Boutheast
Realty to CRI pursuant to Section 10.4 hersof which remain

outstanding).

10.3 . If a third

Ihird Paxty Claioms Procedure
party (including, without limitation, a governmental
organization) asserts a claim against a party to this
Agreszent and indemnification in respect of such clainm is
sought under the provisions of BSection 10.1 by such party
against another party to this Agreerment, the Indemnified
Party shall promptly (but not later than 10 Business Days
prior to the tims when an answer or other responsive
plaadin? or notice with respect to the claim is required)
give written notice to the Indemnifying Party of such
claim. The Indemnifying Party shall have the right at its
slaction to take over the defense or settlement of such
claim by giving prompt written notice to the Indemnified
Party at least five Business Days prior to the time when an
answar or other responsive pleading or notice with respect
thereto is required. 1If the Indemnifying Party makes such
election, it may conduct the dsfense of such claim through
counsel or representatives of its choosing (subject to the
Indemnified Party’s approval of such counssl or
representative, which approval shall not be unreasonably
withheld), shall be responsible for the sxpenses of such
defense, and shall be bound by the results of its defense
or settlement of claim to the extent it produces damage or
loss to the Indemnified Party. The Indemnifying Party
shall not settls any such claim without prior notice to and
consultation with the Indemnified Party, and no such
settlement involving any squitable relief or which might
have a material and adverse effect on the Indemnified Party
may be agresd to without its written consent. So long as
the Indemnifying Party is diligently contesting any such
claim in good faith, the Indemnified Party may pay or
settle such claim only at its own expense. Within 20
Business Days after the receipt by the Indemnifying Party
of written request made by the Indemnified Party at any
time, the Indemnifying Party shall make financial
arrangements reasonably satisfactory to the Indennified
Party, such as the posting of a bond or a letter of credit,
to secure the payment of its obligations under Section 10.1
in respect of such claim. If the Indemnifying Party does
not make such electjion, or having made such election does
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not procesd diligently to defend such claim, or does not
continue diligently to contest such claim, or does not make
the financial arrangements desoribed in the immadiately
preceding sentence, than the Indemnified Party may, upon
ten Business Days’ written notice and at the expsnse of the
Indemnifying Party, take over the defense of and procesd to
handle such claim in its exclusive discretion and the
Indernifying Party shall be bound by any defense or
settlenant that the Indemnified Party may make in good
faith with respect to such claim. The parties agree to
cooperate in defending such third party claims and the
defending pnrt! shall have access to racordr, information
and personnal in control of the other party or parties
wvhich are pertinent to the dsfense thereot.

10.4 [asa and Expenses. The Aoiuirinq Parties
shall pay all of their own expenses, and, if the
transactions contemplated by this Agreemant are
consummated, Southsast Realty shall pay tha expenses of
CRI, incurred in the negotiation, documentation and
consummation of the CRI Merger, and the Transfer,
including, without limitation, the faes and expsnses of
counsal, accountants and financial advisers, and all costs
and expenses related to any filings under the HSR Act and
the printing, filing and mailing of the Registration
Statement and the Proxy Statement. The Acquiring Parties
shall from time to time resimburse CRI for all of CRI'’s
expanses and costs incurred prior to the Closing Date (up
to a maximum of $150,000), within five days after
presentation by CRI of a statement thereof in reasonable
detail. If the transactions contemplated by this Agresment
ara not consummated othar than by reason of a wilful
misrepresentation or breach that would entitla CRI to
terminate this Agreenent pursuant to Section 9.1(e), CRI
shall deliver to the Acquiring Parties, free and clear of
all Liens, such numbsr cf CRI Shares as shall be sgual to
the sum paid by the Acquiring Parties pursuant to the
immediately preceding sentence, divided by the lesser of
the market price of one CRI Share as quoted on NASDAQ/Small
Cap Market on the date of termination and $8.00. If the
transactions contemplated by this Agreerent are not
consummated because of m wilful misrepresantation or breach
by any of the Acquiring Parties, CRI shall ba entitled to
retain all amounts advanced by the Acquiring Parties
pursuant hereto and shall not be required to deliver CRI
Shares to the Acquiring Parties.
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ARTICLE XI
SURVIVAL OF PROVISIONS

The representations, varranties and obligations
to 1ndonn£t¥ of the parties contained in this Agreemsnt or
in any certificate or document delivered pursuant hereto
shall not survive the consummation of ths CRI Kerger,
provided that the representations, warranties and
obligations of the parties to the Selling Shareholders’
gide-Letters shall survive the Closing as provided therein.

ARTICLE XII
MISCELLANEQUS

12.1 Govarning Law. The interpretation,
construction and enforcement of this Agresment, and all
matters relating hesreto, shall ba Yovornod by the laws of
the Btate of New York, without giving effect to any
principles of law governing cholce of law.

12.2 Jurisdiction: Agents for Service of
Process. The parties hereto heraby agras that any suit
brought to enforce this Agresment shall be brought in the
United States District Court for the BSouthern District of
Nevw York, and, by execution and delivery of this Agreement,
sach of the parties to this Agresment hersby irrevocably
accepts for itself, and waives all objection to, the
exclusive jurisdiction of the aforesaid court in connection
with any suit brought to enforcs this Agreement, and
irravocably agrees to be bound by any judgment rendered
thersby. Each of thea parties hareto hereby agrees that
service of procass in any such proceeding may be made by
giving notice to such party in the manner and at the place
set forth in Section 11.4. The parties hereto may appoint
a substitute agent upon notice to the other parties setting
forth the identity and address within the United States of
such substitute agent. The foresgoing consents to
jurisdiction and appointments of agents to receive service
of process shall not constitute general consents to service
of procass in the State of New York for any purposs sxcept
as provided above and shall not be deemad to confer rights
on any Person other than the respective parties to this

Agreenent.

12.3 Pyblicity. CRI and the Acquiring Parties
shall not issue or cause the issuance of any press release
or make any other public statement relating to or in
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conneotion with or arising out of this Agrncnont or the
matters contained herein, without the prior written consent
of the other parties hereto as to content, form and manner

of publication thereof.

12.4 un:}inl. All notices, r.?u.ltl, denands
and other communications required or permitted to be given
hersunder shall be in writing and shall be desemad to have
besn duly given when delivered in psrson, or when sent by
telex or telecopier or other facsimile transmissien (with
raceipt confirmed by the addresses), or on the fifth
Business Day after posting thereof by registered or
certified mail, return receipt requested, prepaid and
addressed as follows (or at such other addresses as the
parties may designate by written notice in the manner

aforesaid):
If to CRI:

Crocker Realty Investors, Ina.
433 Plaza Real, Suite 335
Boca Raton, Florida 33432
Attention: President
Facsimile: (407) 3194-7712

with a copy to!

White & Case

200 8. Biscayne Blvd,, Buite 4900
Miami, Florida 33131

Attention: K. Lawrence Gragg, Esq.
Facsimile: (305) 350-5744

and if to the Acquiring Parties, or any of them:

Apollo Advisors, L.P.

1999 Avenue of tha Stars
Suite 1500

Los Angeles, CA 90067
Attention: Michael D. Weiner
Facsimile: (310) 201-4166

with a copy to:

Kaye, Scholer, Fierman, Hays & Handle
425 Park Avesnue

New York, NY 10022

Attention: Lynn T. Fisher, Esq.
Facsimile: (212) 836-8689
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12.8 A.,Lﬂn,.n;. Neither this Agresment nor any
right, remedy, obligation or liability ariming hereunder or
by reason harsof may be assigned or delegated by any party
2'r.t° without the written consent of the other parties

arato.

12,6 BUCCABERLE. This Agresament shall be
binding upon the parties hereto and their r.lgoctiv. heirs,
parsonal reprasentatives, successors and parmitted assigns.

12.7 Third-Party Bensficiariss. The provisions
of Bection 6.24 and Article X are fur ths banefit of the
Persons described therein in addition to the parties
hareto, and may be enforced by such Perscns in any action
at law or in equity without having to join such parties as
parties thereato. All other provisions of this Agreement
are for the sole and exclusive benefit of the parties
therato, and shall not bs desmed for the benefit of any

other Person.

12.8 Entire Agreemant. This Agreemant, the
Transfer Agreements, the Fund Side-letter and the Selling
Sharsholders’ Side-Letters set forth the entire
understanding of the parties with respect to the subject
matter hersof. This Agreement, the Transfar Agresments,
the rund Side-Letter and the Belling Shareholdars’ Side-
Letters superseds all prior agreemsnts and understandings
among the parties with respect to such subject matter.

12.9 No Walver. No failure or delay on the part
of any party hereto in exercising any right, power or
privilage hereunder and no courss of dealing shall opsrate
as a wvaiver of any provision hereof or of any rights
granted hereunder or under applicable law; nor shall any
single or partial exercise of any right, power or privilege
hereunder preclude any othar or further exercise thereof or
the exercise of any other right, power or privilege

hereunder.

12.10 Amendments. This Agreement and tha terms
hereof may be amended only in writing signed by the party
to be charged, except that the Acquiring Parties’
Disclosure Schedule and CRI's Disclosure Schedule may be
amended or supplementad by delivery of an amendment or
supplement on or prior to October 11, 1954 by the party
hereto preparing such scheduls.

12.11 Construction. This Agresment shall be
interpreted without regard to any presumption or rule
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ruquiring construction against the party causing this
Agreement to be drafted.

12,12 gavarability. If any provision, section,
subsection, plrlquﬁh or clause of any paragraph of this
Agreemsnt shall be held to be unenforceable, then the
invalidity thereof shall not be held to invalidate any
other provision, mection, subsection, plrngraph or clause
and such other provision, section, subsaection, paragraph or
clause shall remain in full foroce and affect,

12.13 Captions. The captions contained in this
Agrsement. are inserted only as a matter of convenisnce and
in no way affect the meaning or interpretation of this
Agresment,

12.14 counterparts. This Agresment may be
executed in one or mcre counterparts, including facsimile
counterparts, sach of which shall be deemed an original,
but all of which togsther shall constitute one and the same

agresmant,

12.1% Acknowledgment. The parties hereto
acknowledgs that Affiliates of the Pund, the Partnership
and Southeast Realty are, and in the future will be,
engaged in a number of business activities, some of which
will be competitive with the business of Southeast Realty.
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IN WITNEAS WHERROP, each of the parties has
sxecuted this Agreement as of the date first abeve written,

Name: 1o D Llzipen '
Title: AL

CRI ACQUISITION, INC,

f
Nall: (A g V. WG NGk

Title: VER]
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REGISTER
AGENT OR BOTH FOR CO|

Pursuant to the provisions of sections 607,0802, 817.0502, 607.1508, or 617.1508,
Frﬁ{)lda Statutes, the undersigned corporation organized under the laws of the State of

vidn submita the following statement In order to change Its registarad office
of reglstered agent, or both, in the State of Florida,

Crockar Realty Invostors, Inc,

1a, The name of the corporation |s:

1b. Date of incorporation  Aprit 11, 199 Document numbaer 95000028413

2. The name and address of the current registered agent and office:
hited Corporate Services, Inc,

—:‘_'.-' (W) adad

80l M.E, 167th St,, Suite 300, North Miami Beach, F. 33{62 s \u“

3. The name and address of the new reistered agent and office: R
(P.O. Box Not Acceptable) U R

C T CORPORATION SYSTEM L

L) oo
[N . Won R

. Y - : Y
c/o C T CORPORATION SYSTEM, 1200 South Pine Island Rd., Plantation, | Floridy 33324

I ! ¢ I'.l
The street address of its registered agent and the street addrass of the business.office”
of its registered agent as changed will be identical.

Such was autharized by resolution duly adopted by its board of directors or by
an officer board.
Robart E, Onisko, Secratar
: Sl_?N.‘ATUHE Typed or printed nams and title

DATE-

HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE OF
PROCESS FOR THE ABOVE STATED CORPORATION AT THE PLACE ODESIGNATED
IN THIS CERTIFICATE, | HEREBY ACCEPT THE APPOINTMENT AS REGISTERED
AGENT AND AGREE TO ACT IN THIS CAPACITY. | FURTHER AGREE TO COMPLY
WITH THE PROVISIONS OF ALL STATUTES RELATIVE TO THE PROPER AND COM-
PLETE PERFORMANCE OF MY DUTIES, AND | AM FAMILIAR WITH AND ACCEPT
THE OBLIGATION OF MY POSITION AS REGISTERED AGENT.

C T CORPORATION SYSTEM
SIGNATURE n@%@.ﬁ%&&k
Registered Agent
DATE “\*\6~C\k£> ¢ I )
SPECIAL ASSISTANT SECRETARY
Division of Corporations, P.O. Box 6327, Tallahassee, FL. 32314
CRZE045 (7-91) FILING FEE: $35.00

; {FLA. - 2194 = 3,/4,/92)
e EEEEEEE—,——
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ARTICLES OF MERGER
M Shest

MERGING:

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

number P95000028413
CRT FLORIDA HOLDINGS, INC., a Florida corporation, document number

P95000088877

INTO
FLORIDA TRANSITION CO.. a Delaware corporation not qualified in Florida

File date: September 24, 1996
Corporate Specialist: Karen Gibson

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER
OF

INTO
FLORIDA TRANSITION CO,, a Delaware corporation

Pursuant to Sections 607.1101, 607.1103, 607.1105 and 607.1107 of the Florida Statutes,

and Section 252 of the General Corporation Law of Delaware, the undersigned corporations

hereby execute these articles of merger for the purpose of merging into a single corporation:

ARTICLE I

Florida Transition Co., a Delaware corporation (the "Surviving Corporation®), and CRT
Florida Holdings, Inc., a Florida corporation, and Crocker Reaity Investors, Inc., a Florida

corporation (together, the "Merging Corporations”), each a wholly owned subsidiary of Crocker
Realty Trust, Inc., agree to merge. The Surviving Corporation shall survive the merger and
shall continue to operate under the name "Florida Transition Co."

ARTICLE 11

The terms and conditiviis of the attached Agreement and Plan of Merger (the "Plan")
were approved, adopted, certified, executed and acknowledged by each corporation in the
manner and by the vote required by its charter and the laws of its respective state of

incorporation. The terms and conditions of the Plan were duly adopted by the Surviving

Corporation’s sole director by a written consent to action of the sole director dated as of

September 3_3, 1996. Shareholder approval was not required of the Surviving Corporation’s
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Mhinrehalder under Sections 252(e) and 251(f) of the Delaware General Corporation Law and
Sectlon 607.1103(7) of the Florida Statutes, The terma and conditions of the Plan were duly
wdopted by each of the Merging Corporation’s sole directors and recommended for approval o
the sole sharcholder of each corporation by written consents to action of the sole directors dated
a8 of Scptember A3, 1996, The sole shareholder of the Merging Corporations lpproved the
Agreement and Plan of Merger by a written consent to action of the sole shareholder dated as
of September E_b'_. 1996,

ARTICLE i

Section 6071107 of the Florida Statutes and Section 252 of the General Corporation Law

of Delaware each allow the merger of a corporation incorporated under the respective siate’s
laws into or with a foreign corporation, Each of the Merging Corporations has complied with |
the applicable provisions of the laws of its state of lnoorboratlon governing the merger between
domestic and foreign corporations, and the Surviving Corporation has complied with all
applicable laws of the States of Delaware and Florida. |

ARTICLE IV

The Surviving Corporation hereby appoints the Secretary of State of Florida as its agent

for service of process in a proceeding to enforce any obligation of Crocker Realty Investors, Inc.
or CRT Florida Holdings, Inc. |
ARTICLE V
Crocker Realty Trust, Inc., as sole shareholder of each of the Merging Corporations and
as a signatory of the Plan, waived any and all requirements of notice or otherwise requiring a8 -
copy of the Plan or notice of dissenters' rights to be mailed to the shareholders of the Merging

Corporations.
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ARTICLE VI
Because cach of the Merging Corporations are wholly owned subsidiariss of Crocker
Realty Trust, Inc., and because Crocker Really Trust, Inc, voted to approve the Plan, there are
no dissenting sharcholders and thus no dissenters’ rights requiring (i) the uppointment of any
Secretary of Slate as lts agent for service of process lo enforce any rights of dissenting
shareholders or (il) the prompt payment of any amounts that dissenting shareholders would
otherwise be entitled to under Florida law,
ARTICLE VIl
The executed Agreement and Plan of Merger i3 on file at the principal place of business
of the Surviving Corporation, the address of which is;

3100 Smoketree Court, Suite 600
Raleigh, North Carolina 27604

A copy of lhe Plan will be furnished by the Surviving Corporation, on request and without
charge, to any shareholder of any of the constituent corporations to the merger.
ARTICLE VIII

Prior to the merger Crocker Realty Invesiors, Inc. was authorized to issue 1,000 shares

of common stock with a par value of $0.01 per share, and CRT Florida Holdings, Inc. wu

authorized to issue 10,000 shares of common stock with a par value of $ 1.00 per share.




ARTICLE IX
The Articles of Incorporation of the Surviving Corporation in effect at the Bffective Date
of the merger shall be the Articles of Incorporation of the Surviving Corporation following the
Bffective Date, untll thereafter changed, amended or repealed as provided therein or by
applicable law, which power to amend or repeal is hereby expressly reserved.
ARTICLE X
As of the Effective Date, by virtue of the Merger and without any action on the part of |
any stockholder,

1. all shares of capital stock of the Merging Corporutions, whether issued
and outstanding or held as treasury shares, shall be canceled and retired
and shall cease to exist without any payment therefor; '

2. each outstanding share of the Surviving Corporation's common stock shall
remain outstanding.

ARTICLE X1
The Effective Date of the merger contemplated hereby shall be the filing date of these

Articles,
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IN WITNESS WHEREOF, these Articles of Mm hnu hnn omuld by the pﬂlﬂ-

hereto by their duly authorized officers this iéuély of Sepiember, 1996,

ATTEST:

Socretary; ‘

ATTEST:

ATTEST:

Secretary 5
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CROCKER REALTY INVBSTORS, INC.

Ronald P, Gibson, mmic i s

CRT FLOR'DA HOLDINGS, INC. .

Ronald P, Gibson, :n'/ﬁ t

FLORIDA TRANSITION CO.

Ronald P. Gibson, President




PRESIDENT'S CERTIFICATE = .

1, Ronald P. Gibson, President of Florida Transition Co., hereby acknowledge that the
execution of the Articles of Merger dated as of September 23, 1996, to which this certifionte
is attached, was the act of Florida Transition Co. Under the penalties of perjury, 1 hereby
certify that the matters and facts set forth therein with respect to suthorization and approval are
true in all materin) respects to the best of my knowledge, information and belief. :

WITNESS my hand on this 23%day of Seplember, 1996,
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PRESIDENT'S CERTIFICATE

I, Ronald P, Gibson, President of Crocker Reslty Inveniors, Inc., hereby acknowledge

that the exccution of the Articles of Merger dated as of Sepiember 2.3, 1996, to which this
certificate i attached, was the act of Crocker Realty Invesiors, Inc. Under the penalties of

perjury, 1 hereby oertify that the matters and facts set forth theesin with respect 4o authoriastion
and approval are true in all material respects to the best of my knowledge, information Ilnl

bellef, '
WITNESS my hand on this 33 "Say of September, 1996,

Ronald P. Gibson, President
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PRESIDENT'S CERTIFICATS

I, Ronald P, Gibson, President of CRT Florida Holdings, Inc, W that
the execution of the Articles of Merger dated as of E. i

cortificute Is atinched, was the act of CRT Florida Holdings, Inc. U the penalties of
perjury, 1 hereby certity that the masers and facts set forth therein with respect to authoriastion
and approval are true In all material respects t0 the best of ny knowledge, information and

belief.
WITNESS my hand on this 33 3ay of September, 1996,

Ronald P. Gibson, President
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AGREEMENT AND PLAN OF MERGER
BETWEEN
CROCKER REALTY INVESTORS, INC,
CRT MIIDA.I:‘(.)LDINGS. INC.
AND

FLORIDA TRANSITION CO.

A. CORPORATIONS PARTICIPATING IN MERGER.

Crocker Realty Investors, Inc., a Florida Corporation, and CRT Florida Holdings, Inc., a
Florida Corporation (together, the "Merging Companies”), and Florida Transition Co,, &
Delaware Corporation (the "Surviving Company®), agree that the Merging Companies shall
merge into the Surviving Company.

B. NAME OF SURVIVING COMPANY.
After the merger, the Surviving Company will have the name "Florida Transition Co."

The Surviving Company shall continue to be incorporated under and govemed by the laws
of the State of Delaware.

The principal business office of the Surviving Company will be:

3100 Smoketree Court, Suite 600
Raleigh, North Carolina 27604

C. MERGER

Pursuant to the terms and conditions of this Agreement and Plan of Merger, the Merging
Companies will merge into the Surviving Company. Upon the merger becoming effective, the
corporate existence of the Surviving Company will continue, the Surviving Company shall
succeed to all rights, assets, liabilities and obligations of the Merging Companies, and the seperate
corporate existence of each of the Merging Companies shall cease. The time when the merger
becomes effective is hereinafter referred to as the Effective Date."
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D, CANCELLATION OF OUTSTANDING STOCK

Al the Bffective Dato, by virlue of the merger and without any action on the part of the
holders thereof?

() Pach share of common stock of the Surviving Company that is outstanding
Immediately prior to the Effective Date shall continue to be outstanding immediately after the

Rffective Date,

(b) Any and ali shares of capltal stock held by the Merging Companies as treasury
shares shall be canceled and retired without any payment therefor,

(c) Each share of capitai stock of the Merging Companles Issued and outstanding
Immediately prior to the Effective Date shall, ipso facto, cease to exist without any payment

therefor.
E. ARTICLES OF INCORPORATION AND BYLAWS

The Articles of Incorporation of the Surviving Corporation in effect at the Effective Date
shall be the Articles of Incorporation of the Surviving Company following the Effective Date
unless and until the same shall be amended or repesled in accordance with the provisions
thereof, which power to amend or repeal is hereby expressly reserved. Such Articles of
Incorporation shall constitute the Articles of Incorporation of the Surviving Company separate
and apart from this Agreement and Plan of Merger and may be scparately certificated as the
Articles of Incorporation of the Surviving Company. The Bylaws of Florida Transition Co., will
be the Bylaws of the Surviving Company following the Effective Date uniess and until the same
shall be amended or repealed in accordance with the provisions thereof, which power o amend
or repeal is hereby expressly reserved,

F, DISSENTING SHAREHOLDERS' RIGHTS

Because there are no minority shareholders, there are no dissenting shareholders,
G. WAIVER OF NOTICE
Crocker Realty Trust, Inc., as the sole sharcholder of each of the Merging Companies

hereby waives any and all requirements of notice or otherwise requiring a copy of this Plar or
notice of dissenters’ rights to be mailed to the shareholders of the Merging Companies.
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IN WITNESS WHEREOF, (his Agroement and Pl of Merger has besn exscuied by the

partles hereto by thelr duly authorized officers this 212" day of Seprember, 1996,

ATTEST: CROCKER REALTY TRUST, INC.

Secretary ? : Ronald P, Gibson, President

ATTEST: CROCKER REALTY INVESTORS, INC.
Secretary Ronald P, Gibson, b . o
ATTEST: CRT FLORIDA HOLDINGS, INC.
Secretary 5 Ronald P, Gibson, President ]
ATTEST: FLORIDA TRANSITION CO.

Secretary ¥ Ronald P. Gibson, President o
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PRESIDENT'S CERTIFICATE
I, Ronald P. Glbson, President of Crocker Really Trust, Inc,, hereby acknowledge that the
exccution of this Agreement and Plan of 1 rger dated s of Seplember 23, 1996, 1o which this
certificate Is attached, way the act of Crocker Realty Trust, Inc, Under the penalties of perjury,
I horeby certify that the matters and facts set forth thereir. with respect to suthorization and
approval are true in all material respects to the best of my knowlodge, Information and bellef.

WITNESS my hand on this 332 day of September, 1996.

Rﬁ P. Gibson, President :
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PRESIDENT'S CER "FICATE

1, Ronald P, Gibson, President of CRT Florida Holdings, Inc,, acknowledge that
the execution of this Agreement and Plan of Merger dated M of September 1996, o which
this certificate is attached, was the act of CRT Florida Moldings, inc. Under the penalties of
perjury, I hereby certify that the matiers and facts st forth thereln with respect 10 suthorisation
and approval are true in all material respects to the best of my knowledge, information and

betlef.
WITNESS my hand on this ab'*iuy of Septamber, 1996,

Ronald P, Gibson, President
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PRESIDENT"'S CERTIFICATE

1, Ronald P, Qibson, President of Florida Transition Co., hersby acknowledge that the
execution of this Agreement and Plan of Merger dated as of Seplember 3.3, 1996, 0 which this
certificate is attached, was the not of Florida Transition Co. Under the penalties of perjury, §
hereby certify that the matters and facts set forth therein with respect 0 suthorizetion and
approval ate true in ail materinl respects o the best of my knowledge, information and bellef.

\VITNESS my hand on lllll?_?}_'_gdly of Seplember, 1996, |

Ronald P, Gibson, President
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PRESIDENT'S CERTIFICATE

1, Roaald P, Gibson, President of Crocker Realty Invesiors, Inc., hereby_acknowiedge thel

the execution of this Agresment and Plan of Merger wof 3, 1996, 10 which
his certificate s attached, was the st of Cracker Realty [nvestors, Inc, Under the penal..ee of
perjury, mmyo.mrytmunmnmmmmmwmmum
and approval are true [n all maserial respects 10 the bent of my knowledge, information and

hellef.
WITNESS my hard on this 23 Bay of Seplember, 1996,
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