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PART I -- FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS

We refer to (1) Highwoods Properties, Inc. as erfipany,” (2) Highwoods Realty Limited Partnersipthe "Operating Partnership,” (3)
the Company's common stock as "Common Stock" anthédOperating Partnership's common partnershégrésts as "Common Units."

The information furnished in the accompanying be¢asheets, statements of income and statemengsloflows reflect all adjustments that
are, in our opinion, necessary for a fair pres@matf the aforementioned financial statementdlierinterim period.

The aforementioned financial statements shoulcehd m conjunction with the notes to consolidatadrfcial statements and Management's
Discussion and Analysis of Financial Condition &®bults of Operations and our 1998 Annual Repofam 10-K.
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HIGHWOODS PROPERTIES, INC.

CONSOLIDATED BALANCE SHEETS

(IN THOUSANDS EXCEPT PER SHARE AMOUNTS)

ASSETS

Real estate assets, at cost:

Land and improvements ...........cccccceeiuneen.
Buildings and tenant improvements ................
Development in process .............c......
Land held for development ..............ccceeeee
Furniture, fixtures and equipment ................

Less -- accumulated depreciation .................

Net real estate assets ..........cccceveueeenee.
Property held for sale .........
Cash and cash equivalents
Restricted cash ........ccccccoviiiiiiiienen.
Accounts receivable ............ccocoiiiiinns
Advances to related parties
Notes receivable ..........ccccccveveviiinenne
Accrued straight line rents receivable ............
Investment in unconsolidated affiliates ...........
Other assets:

Deferred leasing COStS ...........ccccvvvvvivenes
Deferred financing COStS .........cccccoevvieen.
Prepaid expenses and other .......................

Less -- accumulated amortization .................

LIABILITIES AND STOCKHOLDERS' EQUITY
Mortgages and notes payable .............ccccc.....
Accounts payable, accrued expenses and other liabil

Total liabilities .........ccccocvvveeininennn.
Minority interest .......cccccceeeeeveiiiiiinnnnns
Stockholders' equity:
Preferred stock, $.01 par value, 50,000,000 authori
8 5/8% Series A Cumulative Redeemable Preferred Sh
(liquidation preference $1,000 per share), 125,000
and outstanding at March 31, 1999 and December 3
8% Series B Cumulative Redeemable Preferred Shares
(liquidation preference $25 per share), 6,900,000
outstanding at March 31, 1999 and December 31, 1
8% Series D Cumulative Redeemable Preferred Shares
(liquidation preference $250 per share), 400,000 s
outstanding at March 31, 1999 and December 31, 1
Common stock, $.01 par value, authorized 200,000,00
shares issued and outstanding at March 31, 1999 an
issued and outstanding at December 31, 1998 ......
Additional paid-in capital ...........cccccceennee
Distributions in excess of net income .............

Total stockholders' equity ...........ccccuveeeen.

MARCH 31,

1999 DECEMBER 3

(UNAUDITED)

$ 506,078 $ 559,
2,950,479 3,186,
223,545 189,
154,020 150,
7,891 7,
3,842,013 4,093,
.................... (202,246) (169,
.................... 3,639,767 3,924,
396,160 131,
38,325 31,
11,668 24,
23,039 27,
3,166 10,
47,054 40,
30,016 27,
.................... 36,746 21,
.................... 51,419 45,
.................... 43,409 38,
.................... 15,331 15,
110,159 99,
.................... (27,006) (23,
83,153 76,
$4,309,094 $4,314,
$2,030,849 $2,008,
111,252 130,
.................... 2,142,101 2,139,
.................... 241,105 279,
zed shares;
ares
shares issued
1,1998 ............ 125,000 125,
shares issued and
998 ....covees 172,500 172,
hares issued and
998 ....coveeen 100,000 100,
0 shares; 61,628,377
d 59,865,259 shares
616
1,581,853 1,546,
(54,081) (48,
.................... 1,925,888 1,895,
$4,309,094 $4,314,

4

SEE ACCOMPANYING NOTES TO CONSOLIDATED FINANCIAL ST ATEMENTS.
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HIGHWOODS PROPERTIES, INC.

CONSOLIDATED STATEMENTS OF INCOME

(UNAUDITED AND IN THOUSANDS EXCEPT PER SHARE AMOUNS)

REVENUE:

Rental property ........ccoocoeeeriiiiieeinnns

Equity in earnings of unconsolidated affiliates ..
Gain on disposition of assets ...................
Interest and other income .............c..c......

OPERATING EXPENSES:
Rental property .......ccccocvvvvviieevenennenn.
Depreciation and amortization ....................
Interest expense:
Contractual ........cccoeeveeriinieeinnnnne.
Amortization of deferred financing costs .......

General and administrative .......................

Income before minority interest and
extraordinary item ..........ccccceevieeenne
MINORITY INTEREST ....coviiiiieieeeeee

Income before extraordinary item .................
EXTRAORDINARY ITEM -- LOSS ON EARLY
EXTINGUISHMENT OF DEBT .....ccocvvvviirinnn

Netincome ........cccocveiiiiiiiiiiiiee,
Dividends on preferred stock

Net income available for common stockholders .....
NET INCOME PER COMMON SHARE -- BASIC:
Income before extraordinary item .................
Extraordinary item -- loss on early extinguishment

Net inCOmMe .......occcvviviiiiieieeeeeeeeeee,

Weighted average shares outstanding -- basic .....

NET INCOME PER COMMON SHARE -- DILUTED:

Income before extraordinary item .................
Extraordinary item loss on early extinguishment of

Net inCome .......cccccviviiiiieieeeeeeeeee e,

Weighted average shares outstanding -- diluted ...

THREE MONTHS ENDED
MARCH 31,

32,620 17,778
.................. 5,793 3,784
.................. 40,860 34,037
.................. (5,826) (5,608)
.................. 35,034 28,429
.................. - (46)

35,034 28,383

(8,145) (6,145)
.................. $26,889 $22,238
.................. $ 045 $ 045
of debt ......... -- --
.................. $ 045 $ 045
.................. 60,272 49,051
.................. $ 045 $ 045
debt ............ - -
.................. $ 045 $ 045
.................. 60,409 49,688

SEE ACCOMPANYING NOTES TO CONSOLIDATED FINANCIAL ST ATEMENTS.



HIGHWOODS PROPERTIES, INC.

CONSOLIDATED STATEMENTS OF CASH FLOWS

(UNAUDITED AND IN THOUSANDS)

OPERATING ACTIVITIES:

Net inCoOmMe ......cceeveiiiiiiieeeiee e,

Adjustments to reconcile net income to net cash pro
operating activities:
Depreciation and amortization ...................
Minority interest .........cccccevvieeerins
Loss on early extinguishment of debt
Gain on disposition of assets ..................
Changes in operating assets and liabilities .....

Net cash provided by operating activities ......

INVESTING ACTIVITIES:

Additions to real estate assets ...................

Cash paid in exchange for partnership net assets ..
Proceeds from disposition ..............ccccvuueee
Repayment of advances from subsidiaries ...........
Other ..o

Net cash used in investing activities ..........

FINANCING ACTIVITIES:

Distributions paid on common stock and common units
Dividends paid on preferred stock .................
Payments of prepayment penalties ..................
Borrowings on mortgages and notes payable
Repayment of mortgages and notes payable
Borrowings on revolving loans .....................
Payments on revolving loans ............cccc.......
Net proceeds from the sale of common stock ........
Net (payment) receipt of deferred financing costs .

Net cash (used in) provided by financing activit

Net increase in cash and cash equivalents .........
Cash and cash equivalents at beginning of the perio

Cash and cash equivalents at end of the period ....

SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION:

Cash paid for interest ........c.ccccceevvvinnne

THREE MONTHS ENDED

MARCH 31,
1999 1998
............. $ 35,034 $ 28,383
vided by
28,156 17,161
5,826 5,608
- 46
(569) -
(18,056) 773
............. 50,391 51,971
............. (122,860)  (311,362)
(1,008) (12,383)
124,463 -
7,254 -
(30,467) (2,099)
............. (22,618)  (325,844)
(38,072) (30,097)
(8,145) (6,145)
- (46)
4,385 287,188
(3,252)  (102,450)
95,000 247,000
(74,000)  (240,500)
7,850 139,167
(4,659) 1,860
ies ... (20,893) 295,977
............. 6,880 22,104
d.en. 31,445 10,146
............. $ 38,325 $ 32,250
............. $ 30,207 $ 12,324

SEE ACCOMPANYING NOTES TO CONSOLIDATED FINANCIAL ST ATEMENTS.



HIGHWOODS PROPERTIES, INC.

CONSOLIDATED STATEMENTS OF CASH FLOWS

(UNAUDITED AND IN THOUSANDS)

SUPPLEMENTAL DISCLOSURE OF NON-CASH INVESTING AND F INANCING ACTIVITIES

The following summarizes the net assets contribbtedolders of Common Units in the Operating Pashig or acquired subject to mortge

notes payable:

T
ASSETS:

Rental property and equipment, net .......... $2
LIABILITIES:

Mortgages and notes payable assumed

Net assets

SEE ACCOMPANYING NOTES TO CONSOLIDATED FINANCIAL ST

HREE MONTHS ENDED

MARCH 31,

241 $76,125

$61,303

ATEMENTS.



HIGHWOODS PROPERTIES, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

MARCH 31, 1999
(UNAUDITED)

1. BASIS OF PRESENTATION

The consolidated financial statements include tw®ants of the Company and the Operating Partreesid its majority controlled affiliates.
All significant intercompany balances and trangattihave been eliminated in the consolidated filmhstatements.

The extraordinary loss represents the write-ofbah origination fees and prepayment penalties paithe early extinguishment of debt, net
of the minority interest.

The Company has elected and expects to contingeaiify as a REIT under Sections 856 through 86thefinternal Revenue Code of 1986,
as amended.

In June 1998, the Financial Accounting Standardsr@dssued Statement No. 133, ACCOUNTING FOR DERNME INSTRUMENTS
AND HEDGING ACTIVITIES, which is required to be apleed in fiscal years beginning after June 15, 19%@ Statement will require the
Company to recognize all derivatives on the balatheet at fair value. Derivatives that are not leedgust be adjusted to fair value through
income. If the derivative is a hedge, dependinghemnature of the hedge, changes in the fair vaflukerivatives will either be offset against
the change in fair value of the hedged assetslifiab or firm commitments through earnings oragnized in other comprehensive income
until the hedged item is recognized in earning® ifleffective portion of a derivative's changeair falue will be immediately recognized in
earnings. The fair market value of the Companyfsvdeves is March 31, 1999 are discussed in Item 2

The "Year 2000" issue is a general term used toritesthe various problems that may result fromithgroper processing of dates and
calculations involving years by many computers digteout the world as the Year 2000 is approachedeaxched. We have reviewed the
impact of Year 2000 issues and do not expect Y@@0 Zssues to be material to our business, opesatofinancial condition. The Year 2000
issue is discussed more fully in "Management's ision and Analysis of Financial Condition and Resuf Operations.”

Minority interest in the Company represents Comrdoits owned by various individuals and entities antithe Company in the Operating
Partnership, the entity that owns substantiallpbthe Company's properties and through whichGbmpany, as the sole general partner,
conducts substantially all of its operations. Hexrs information is calculated using the weighteerage number of shares outstanding
(including common share equivalents). In additimimority interest includes equity of consolidatedlrestate partnerships which are owned
by various individuals and entities and not the @any. The Company acquired greater than 50% adhtkeest in real estate partnerships as
part of its acquisition of J.C. Nichols Company.

The accompanying financial information has not baedited, but in the opinion of management, allisipents (consisting of normal
recurring accruals) necessary for a fair presemtadf our financial position, results of operati@ml cash flows have been made. For further
information, refer to the financial statements antes thereto included in our 1998 Annual Reporform 10-K.

2. SEGMENT INFORMATION

The sole business of the Company is the acquisitiemelopment and operation of rental real estaipepties. The Company operates office,
industrial and retail properties and apartmentsufihere are no material inter-segment transactions

The Company's chief operating decision maker ("CPpd$sesses and measures operating results basegroperty level net operating
income. The operating results for the individuaeds within each property type have been aggregated the CDM evaluates operating
results and allocates resources on a property-tyyepty basis within the various property types.
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The accounting policies of the segments are the senthose described in note 1. Further, all ojpasiire within the United States and no
tenant comprises more than 10% of consolidatechiea® The following table summarizes the rentabine, net operating income and assets
for each reportable segment for the quarter endatih31, 1999 and 1998.

THREE MONTHS ENDED MARCH 31,

RENTAL INCOME:

Office segment ..........cccoooviiiiieiiennne. $ 121,208 $ 91, 412
Industrial segment 13,054 8, 919
Retail segment ............. 7,568 --
Apartment segment 4,891 --
$ 146,721 $ 100, 331
NET OPERATING INCOME:
Office segment net operating income ............... $ 82,709 $ 63, 225
Industrial segment net operating income ........... 10,943 7, 378
Retail segment net operating income ............... 5,069 -
Apartment segment net operating income ............ 2,655 --
$ 101,376 $ 70, 603

Reconciliation to income before minority interest a nd extraordinary item:

Equity in income of unconsolidated affiliates ..... 197 --
Gain on disposition of assets ...............c...... 569 --
Interest and other income 5,287 2, 157
Interest eXpPense .........occcveeeviiiiieeennines (32,620) (17, 778)
General and administrative expenses ............... (5,793) 3, 784)
Depreciation and amortization .........ccccccceeee.. e (28,156) (17, 161)
Income before minority interest and extraordinary i tem ... $ 40,860 $ 34, 037
TOTAL ASSETS:

Office segment ....ccccocvvvviiiiiiiieeees e $3,229,735 $2,739, 906
Industrial SegMeNt ......ccoovvvveiviiiieeeeees e 490,452 304, 175
Retail segment ..o e 256,869 --
Apartment segment 136,339 --
Corporate and other 195,699 87, 651
TOtal ASSELS v e $4,309,094 $3,131, 732

3. JOINT VENTURE ACTIVITY

On March 15, 1999, the Company closed a transaetitnSchweiz-Deutschland-USA Dreilander Beteiligudbjekt-DLF 98/29-Walker
Fink-KG ("DLF"), pursuant to which the Company saldcontributed certain office properties value@jproximately $142 million to a
newly created limited partnership (the "Joint Veat). DLF contributed approximately $55 million far77.19% interest in the Joint Venture,
and the Joint Venture borrowed approximately $7lionifrom third-party lenders. The Company retairibe remaining 22.81% interest in
the Joint Venture, received net cash proceedspmbapnately $124 million and are the sole and esiel manager and leasing agent of the
Joint Venture's properties, for which the Compaggeives customary management fees and leasing asioms. The Company used the ¢
proceeds received in the transaction to fund exgsiievelopment activity either through direct pagptseor repayment of borrowings under
Revolving Loan.

4. CONTINGENCIES

LITIGATION. On October 2, 1998, John Flake, a forratckholder of J.C. Nichols Company, filed a pivgaclass action lawsuit on behalf
of himself and the other former stockholders of N€hols in the United States District Court fbetDistrict of Kansas against J.C. Nichols,
certain of its former officers and directors



and the Company. The complaint alleges, among ¢tinrggs, that in connection with the merger of Nihols and the Company (1) J.C.
Nichols and the named directors and officers of BliChols breached their fiduciary duties to J.@héls' stockholders, (2) J.C. Nichols ¢
the named directors and officers of J.C. Nichotsabhed their fiduciary duties to members of the Ni€hols Company Employee Stock
Ownership Trust, (3) all defendants participatethmdissemination of a proxy statement containiragerially false and misleading
statements and omissions of material facts in timmleof Section 14(a) of the Securities and ExcleaAgt of 1934 and (4) the Company filed
a registration statement with the Securities anchBrge Commission containing materially false amsleading statements and omissions of
material facts in violation of Sections 11 and )2Z{Pthe Securities Act of 1933. The plaintiffs kesgjuitable relief and monetary damages.
The Company believes that the defendants havearietis defenses to the plaintiffs' allegations. Twenpany intends to vigorously defend
this litigation and has filed a motion to dismidlscéaims asserted against the defendants. Dueetinherent uncertainties of the litigation
process and the judicial system, the Company isbletto predict the outcome of this litigationthfs litigation is not resolved in our favor, it
could have a material adverse effect on the Conipdmuginess, financial condition and results ofrapiens.

In addition, the Company is a party to a varietyegfal proceedings arising in the ordinary courfseun business. The Company believes that
it is adequately covered by insurance and indegatibin agreements. Accordingly, none of such prdicggs are expected to have a material
adverse affect on the Company's business, finaoeralition and results of operations.

5. SUBSEQUENT EVENTS

PENDING DISPOSITION ACTIVITY. The Company recentntered into agreements to sell approximately 3liomrentable square feet
of non-core office and industrial properties andadges of development land in the South Florida fme gross proceeds of approximately
$323.2 million. The South Florida transaction ipested to close by June 1, 1999. The Company fgadsb entered into agreements to sell
approximately 737,000 rentable square feet of mame-office and industrial properties and 10.5 aofedevelopment land in the Baltimore
area for gross proceeds of approximately $82.2onillThe Baltimore transaction is expected to clmgdune 30, 1999. Non-core office and
industrial properties generally include single Buigs or business parks that do not fit our longatstrategy. The Company can provide no
assurance that all or parts of the transactionish@itonsummated. Both transactions are subjexigtomary closing conditions, and the
Baltimore transaction is also subject to the conmueof due diligence.

ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion should be read in conjiorctvith all of the financial statements appearfgewhere in the report. The following
discussion is based primarily on the consolidateahfcial statements of the Company.

RESULTS OF OPERATIONS

THREE MONTHS ENDED MARCH 31, 1999. Revenues fromtat operations increased $46.4 million, or 46%rfi$100.3 million for the
three months ended March 31, 1998 to $146.7 miftlwrthe comparable period in 1999. The increageimarily a result of our acquisition

9.6 million square feet of majority owned officadustrial and retail properties and 2,325 apartraoaits, and the completion of 4.2 million

square feet of development activity during the taseé months of 1998 and the first three month&3$9. Our in-service portfolio increased
from 33.9 million square feet at March 31, 1998 8% million square feet at March 31, 1999. Sanop@rty revenues, which are the rever
of the 471 in-service properties owned on Janua®p®8, increased 4% for the three months endediMal, 1999, compared to the same
three months of 1998.

During the three months ended March 31, 1999, 8&8ds representing 2.3 million square feet of @ffitdustrial and retail space commer
at an average rate per square foot which was 5%ehitpan the average rate per square foot on thiecedeases.

10



Interest and other income increased $3.1 milliori,41%, from $2.2 million for the three months ethdiéarch 31, 1998 to $5.3 million for t
comparable period in 1999. The increase was atreShigher cash balances in 1999, and additiomadiine generated from management f
development fees and leasing commissions. The Coyrgenerated $313,000 in auxiliary income (vending parking) as a result of
acquiring multifamily communities in the merger wit.C. Nichols.

Rental operating expenses increased $15.6 milinB3%, from $29.7 million for the three months eddarch 31, 1998 to $45.3 million for
the comparable period in 1999. The increase isw@tref our addition of 13.8 million square feetaffice, industrial and retail space and 2,
apartment units through a combination of acquisgiand developments during the last nine montli®88 and the first three months of
1999. Rental operating expenses as a percentagkated revenues increased from 30% for the thiaetins ended March 31, 1998 to 31%
for the comparable period in 1999.

Depreciation and amortization for the three morthded March 31, 1999 and 1998 was $28.2 million&ir&i8 million, respectively. The
increase of $11.0 million, or 64%, is due to arréase in depreciable assets over the prior ye@relst expense increased $14.8 million, or
83%, from $17.8 million for the three months entiéatch 31, 1998 to $32.6 million for the comparagdeiod in 1999. The increase is
attributable to the increase in the outstanding ftlthe entire quarter. Interest expense fortinee months ended March 31, 1999 and 1998
included $778,000 and $616,000, respectively, afréimation of non-cash deferred financing costs #hredcosts related to the Company's
interest rate hedge contracts. General and admaitiig expenses increased from 3.8% of rental newdor the three months ended March 31,
1998 to 3.9% for the comparable period in 1999.

Net income before minority interest and extraordiritem equaled $40.9 million and $34.0 million tbe three months ended March
1999 and 1998, respectively. The Company's netiiecallocated to minority interest totaled $5.8 imilland $5.6 million for the three
months ended March 31, 1999 and 1998, respectiValy.Company recorded $8.1 million and $6.1 milliopreferred stock dividends for
the three months ended March 31, 1999 and 1998¢ctsely.

LIQUIDITY AND CAPITAL RESOURCES

STATEMENT OF CASH FLOWS. For the three months enlitedich 31, 1999, cash provided by operating adtivitlecreased by $1.6
million, or 3%, to $50.4 million, as compared ta2¥5 million for the same period in 1998. The deseea primarily due to the payment of |
estate taxes due in the first quarter of 1999 bfigehe increase in net income resulting from praperty acquisitions in 1998 and 1999. C
used for investing activities decreased by $303lom, to $22.6 million, for the first three mordtof 1999, as compared to $325.8 million
the same period in 1998. The decrease is due égland in acquisition activity during the first 8@ months of 1999 as compared to the same
period in 1998 and the sale or contribution ofaiarbffice properties to a newly created joint weatas described under " -- Recent
Developments,"” partially offset by an increase énelopment activity. Cash provided by financingwies decreased by $316.9 million to
$(20.9) million for the first three months of 1928 compared to $296.0 million for the same pendt®98. Payments of distributions
increased by $8.0 million to $38.1 million for tfiest three months of 1999, as compared with $3@llion for the same period in 1998. The
increase is due to the greater number of sharssamualing and a 6% increase in the distribution fRiteferred stock dividend payments were
$8.1 million for the first three months of 1999,asnpared to $6.1 million for the same period i889The increase is due to the issuance of
Preferred Series D Shares in the first quartei9881

CAPITALIZATION. The Company's total indebtednessvitrch 31, 1999 totaled $2.0 billion and was cosgutiof $641.9 million of secur
indebtedness with a weighted average interesofate’% and $1.4 billion of unsecured indebtedneis a weighted average interest rate of
7.0%. Except as stated below, all of the mortgagkeretes payable outstanding at March 31, 1999 wiéher fixed rate obligations or
variable rate obligations covered by interest hetdge contracts. A portion of our $600 million unged revolving loan (the "Revolving
Loan") and approximately $73 million of floatingeanotes payable assumed upon consummation oféhgemwith J.C. Nichols were not
covered by interest rate hedge contracts on Mat¢ch 399.
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Based on the Company's total market capitalizaifds¥.1 billion at March 31, 1999, (at the March 3299 stock price of $23.56 and
assuming the redemption for shares of Common Sibtike 8,877,978 Common Units of minority interiesthe Operating Partnership), the
Company's debt represented approximately 50% ¢dtiéé market capitalization.

To meet in part our long-term liquidity requirem&ntie borrow funds at a combination of fixed andalde rates. Borrowings under our
Revolving Loan bear interest at variable rates. [Ong-term debt, which consists of long-term finiaigs and the issuance of debt securities,
typically bears interest at fixed rates. In addifiove have assumed fixed rate and variable rateideonnection with acquiring properties.
Our interest rate risk management objective ignd the impact of interest rate changes on easangl cash flows and to lower our overall
borrowing costs. To achieve these objectives, ftiom to time we enter into interest rate hedge rems$ such as collars, swaps, caps and
treasury lock agreements in order to mitigate oterest rate risk with respect to various debtimsents. We do not hold or issue these
derivative contracts for trading or speculativepmses.

The following table sets forth information regamgliour interest rate hedge contracts as of Marci 399:

NOTIONAL MATURITY FIXED FAIR MARKET

TYPE OF HEDGE AMOUNT DATE REFERE NCE RATE RATE VALUE
(DOLLARS IN THOUSAND S)

Treasury Lock  $100,000 10/1/99 10-Yea r Treasury 5.725% $ (3,331)
Treasury Lock 50,000 6/10/99 10-Yea r Treasury 5.276 114
Treasury Lock 100,000 7/1/99 10-Yea r Treasury 5.674 (3,166)
Swap 100,000  10/1/99 3-Mont h LIBOR 4.970 22
Swap 20,970  6/10/02 1-Mont h LIBOR +0.75% 7.700 (1,333)
Collar 80,000 10/15/01 1-Mont h LIBOR 5.40 - 6.25 (482)

We enter into swaps, collars and caps to limitexposure to an increase in variable interest ratsicularly with respect to amounts
outstanding under our Revolving Loan. The interat on all of our variable rate debt is adjustedng- and three-month intervals, subject to
settlements under these contracts. We also erttetreasury lock agreements from time to time iseorto limit our exposure to an increase in
interest rates with respect to future debt offesing

In addition, we are exposed to certain lossesaretrent of nonperformance by the counterpartiegutine interest rate hedge contracts. We
expect the counterparties, which are major findngditutions, to perform fully under these comtia However, if the counterparties were to
default on their obligations under the interest ta¢dge contracts, we could be required to pajutheates on our debt, even if such rates \
in excess of the rates in the contracts.

CURRENT AND FUTURE CASH NEEDS. Historically, rentalvenue has been the principal source of fung&yooperating expenses, debt
service, stockholder distributions and capital extieires, excluding nonrecurring capital expendisuin addition, construction management,
maintenance, leasing and management fees havealpdosources of cash flow. We presently have nosdtammajor capital improvements to
the existing in-service properties, other than radmacurring building improvements, tenant improesits and lease commissions. We expect
to meet our short-term liquidity requirements gatigrthrough working capital and net cash provitdgdperating activities along with the
Revolving Loan.

Our short-term (within the next 12 months) liqujditeeds also include, among other things, the ighdf approximately $310 million of our
existing development activity. We expect to fund shiort-term liquidity needs through a combinatidn

o additional borrowings under our Revolving Loapg@ximately $144 million was available as of MaBh 1999);
o the issuance of secured debt;
o the selective disposition of non-core assets; and
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o the sale or contribution of some of our whollyr@al properties to strategic joint ventures to wenéml with selected partners interested in
investing with us, which will have the net effe€tgenerating additional capital through such saleamtributions.

Because of certain financial covenants set fortthénRevolving Loan, we intend to finance a siguifit portion of our shoterm developmel
expenses through asset sales and joint venturgsugh we believe that we will be able to fund shiort-term development commitments, an
inability to sell a sufficient number of non-corgsats or to enter into significant joint ventureaagements of the type described above could
adversely affect our liquidity. See " -- Recent Biepments."

Our long-term liquidity needs generally include fhading of existing and future development acgivételective asset acquisitions and the
retirement of mortgage debt, amounts outstandimteuthe Revolving Loan and long-term unsecured.d&ltremain committed to
maintaining a flexible and conservative capitalsture. Accordingly, we expect to meet our longrdiquidity needs through a combination
of (1) the issuance by the Operating Partnershigditional unsecured debt securities, (2) theasissa of additional equity securities by the
Company and the Operating Partnership as well)ahé3sources described above with respect tolmrt-$erm liquidity. We expect to use
such sources to meet our long-term liquidity regmients either through direct payments or repaywfenbrrowings under the Revolving
Loan. We do not intend to reserve funds to retvisting secured or unsecured indebtedness uporrityatastead, we will seek to refinance
such debt at maturity or retire such debt throdghissuance of equity or debt securities.

We anticipate that our available cash and cashvatgiits and cash flows from operating activitiegether with cash available from
borrowings and other sources, will be adequatedetraur capital and liquidity needs in both thershad long term. However, if these
sources of funds are insufficient or unavailalile, Company's ability to make the expected distidimstto stockholders discussed below and
satisfy other cash requirements may be adverstdygtatl.

DISTRIBUTIONS TO STOCKHOLDERS. In order to quali#g a REIT for Federal income tax purposes, the @omfs required to make
distributions to its stockholders of at least 95PRE&IT taxable income. The Company expects to tsseash flow from operating activities
distributions to stockholders and for payment alreing, non-incremental revenue-generating exgares. The following factors will affect
cash flows from operating activities and, accorflinopfluence the decisions of the Board of Direstoegarding distributions: (1) debt service
requirements after taking into account the repayraed restructuring of certain indebtedness; (Bedaled increases in base rents of existing
leases; (3) changes in rents attributable to thewal of existing leases or replacement leaseg;h@)ges in occupancy rates at existing
properties and procurement of leases for newly iaedwr developed properties; and (5) operatingeagps and capital replacement needs.

RECENT DEVELOPMENTS

JOINT VENTURE ACTIVITY. On March 15, 1999, we claba transaction with Schweiz-Deutschland-USA Drelker Beteiligung Objekt-
DLF 98/29-Walker Fink-KG ("DLF"), pursuant to whiete sold or contributed certain office propertiefued at approximately $142 million
to a newly created limited partnership (the "J&anture"). DLF contributed approximately $55 mitliéor a 77.19% interest in the Joint
Venture, and the Joint Venture borrowed approxifga8@1 million from third-party lenders. We retaththe remaining 22.81% interest in the
Joint Venture, received net cash proceeds of appeigly $124 million and are the sole and exclusnanager and leasing agent of the Joint
Venture's properties, for which we receive custgnmanagement fees and leasing commissions. Wethisaxdsh proceeds received in the
transaction to fund existing development activither through direct payments or repayment of haeimgs under the Revolving Loan.

PENDING DISPOSITION ACTIVITY. We recently entereatd agreements to sell approximately 3.3 milliontable square feet of non-core
office and industrial properties and 49 acres ofttgpment land in the South Florida area for gmrseeeds of approximately $323.2 million.
The South Florida transaction is expected to diysdune 1, 1999. We recently also entered intoesmyeats to sell approximately 737,000
rentable square feet of non-core office and indaigtroperties and 10.5 acres of development lariié Baltimore area for gross proceeds of
approximately $82.2 million. The Baltimore transantis expected to close by June 30, 1999. Non-offiee and industrial properties
generally include single buildings or business pdhat do not fit our long-term strategy. We caovpte no assurance that all or parts of the
transactions will be consummated. Both
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transactions are subject to customary closing ¢immdi, and the Baltimore transaction is also sulifethe completion of due diligence.
YEAR 2000

BACKGROUND. The Year 2000 compliance issue referthe inability of computer systems and computémswe to correctly process any
date after 1999. The date change to the new millemmay be a problem because some computer hargwmdrsoftware was designed to use
only two digits to represent a year. As a resulins systems may interpret 1/1/00 to be the yead.180addition, some systems may not
recognize that the Year 2000 is a leap year. Batblpms could result in system failure or miscatiohs, which may cause disruptions of
operations.

The Year 2000 issue, if not corrected, could rasuthe failure of the information technology ("T8ystems that we use in our business
operations, such as computer programs relatecofeply management, leasing, financial reportingplegree benefits, asset management and
energy management. In addition, computerized systmd microprocessors are embedded in a varigiyodiicts used in our operations and
properties, such as HVAC controls, lights, powearagators, elevators, life safety systems, phondssaaurity systems.

APPROACH AND STATUS. Our Year 2000 compliance effare divided into two areas -- "operations lewslt] "property level."
Operations level includes those information techgglsystems used in our corporate and divisiorcedfito perform real estate, accounting
and human resources functions. Property level dedithe non-information technology systems atmdividual properties. Our Y2K
remediation plan at both the operations and prgpevels has three phases:

0 assessment (inventory and testing of computees\s,
o renovation (repairing or replacing non-compligygtems) and
o validation (testing of repaired or replaced syste

Our Information Technology Department is overse@ngoperations level compliance program. With eg$po our operations level IT
software, we have completed all three phases o¥ear 2000 remediation plan. As part of a standatdin of our technology infrastructure

in 1998, computer software that was not Year 2@fifipdiant was upgraded or replaced. These softwageades were off-thehelf Year 200
compliant packages. Additionally, we successfuppgraded and tested a Year 2000 compliant versi@uio€orporate accounting and
property management software in December 1998. W#hect to our operations level IT hardware, weslempleted the assessment phase
of our remediation plan and are 90% complete ¢imseof labor) with the renovation and validatiorapbs of the plan. We expect to complete
the renovation and validation phases with respeott operations level hardware by the third quaste 999.

Our Chief Operating Officer is overseeing our prop&vel compliance program. We have completediowentory of all of our properties'
non-information technology systems. As part ofithentory process, we requested appropriate veradatsnanufacturers to certify that their
products are Year 2000 compliant. We are approxmats% complete (in terms of labor) with the reatien and validation phases of our
remediation plan at the property level. We expeadamplete both phases in the third quarter.

With respect to Year 2000 issues relating to ostamer base, we have not sought representatiomsdun tenants with respect to their Year
2000 readiness because no one tenant represer@shmor3% of our annualized rental revenue. Wispeet to suppliers and vendors, our
material purchases are generally from those in etitiye fields where others will be able to meey ahour needs unmet by suppliers or
vendors with Year 2000 difficulties. (Although waue no reason to expect a significant interruptibatility services for our properties, we
have not received (nor sought) written assuramoes fitility providers that Y2K issues will not cauan interruption in service.)

COSTS. To date, the costs directly associated evithYear 2000 efforts have not been material, aaéstimate our future costs to be
immaterial as well.

RISKS ASSOCIATED WITH THE YEAR 2000 ISSUE. We dotrexpect Year 2000 failures to have a material estveffect on our results
of operations or liquidity because:

o we do not rely on a small number of tenants feigaificant portion of our rental revenue;
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0 we stand ready to switch vendors or supplierssehtear 2000 failures adversely affect their prégloc services; and
0 our remediation plan is expected to be complate o the Year 2000.
As a result, we do not expect to develop a contingglan for Year 2000 failures.

Our assessment of the likely impact of Year 2080es on us, which is a forwalabking statement, depends on numerous factors, asithe
continued provision of utility services, and we smexposed to the risk of Year 2000 failures. ‘Seeisclosure Regarding Forward-
Looking Statements."

Our disclosures and announcements concerning car 2@00 programs are intended to constitute "Y@8a@0ZReadiness Disclosures" as
defined in the recently-enacted Year 2000 Infororatind Readiness Disclosure Act. The Act providieked protection from liability for
certain public and private statements concerningrdity's Year 2000 readiness and the Year 200fimess of its products and services. The
Act also potentially provides added protection frigability for certain types of Year 2000 disclosarmade after January 1, 1996, and before
the date of enactment of the Act.

POSSIBLE ENVIRONMENTAL LIABILITIES

In connection with owning or operating our propestiwe may be liable for certain costs due to ptessinvironmental liabilities. Under
various laws, ordinances and regulations, suche€bmprehensive Environmental Response CompensatibLiability Act, and common
law, an owner or operator of real estate is lidbte¢he costs to remove or remediate certain haaerdr toxic chemicals or substances on
the property. Owners or operators are also liatmeértain other costs, including governmentaldiaad injuries to persons and property.
Such laws often impose liability without regardatbether the owner or operator knew of, or was rasitde for, the presence of the hazarc
or toxic chemicals or substances. The presenceadf substances, or the failure to remediate sugstances properly, may adversely affect
the owner's or operator's ability to sell or ramttsproperty or to borrow using such property dmtaral. Persons who arrange for the
disposal, treatment or transportation of hazaraouexic chemicals or substances may also be lihlthe same types of costs at a disposal,
treatment or storage facility, whether or not fb@tson owns or operates that facility.

Certain environmental laws also impose liability feleasing asbestos-containing materials. Thirtdgsamay seek recovery from owners or
operators of real property for personal injuriesoatated with asbestos- containing materials. Almemof our properties have asbestos-
containing materials or material that we presumiget@sbestos-containing materials. In connectidh @ning and operating our properties,
we may be liable for such costs.

In addition, it is not unusual for property own&rEencounter on-site contamination caused by téfsources. The presence of hazardous or
toxic chemicals or substances at a site closeptoperty could require the property owner to pgséte in remediation activities or could
adversely affect the value of the property. Contetion from adjacent properties has migrated ohteast three of our properties; however,
based on current information, we do not believe &imy significant remedial action is necessanhas¢ affected sites.

As of the date hereof, we have obtained Phaseit@maental assessments (and, in certain instaRtese |l environmental assessments) on
substantially all of our in-service properties. $d@ssessments have not revealed, nor are we afivany environmental liability at our
properties that we believe would materially advigrs#fect our financial position, operations ordidity taken as a whole. This projection,
however, could be incorrect depending on certaitofa. For example, material environmental lialgiitmay have arisen after the assessn
were performed or our assessments may not haveleevell environmental liabilities or may have uregimated the scope and severity of
environmental conditions observed. There may atdsortknown environmental liabilities at propertiesvhich we have not obtained a Phase
| environmental assessment or have not yet obtairfeldase Il environmental assessment. In additierhase our assumptions regarding
environmental conditions, including groundwatemfland the existence and source of contaminatiomeadily available sampling data. We
cannot guarantee that such data is reliable icaskks. Moreover, we cannot provide any assuratéisat future laws, ordinances or
regulations will not impose a material environmétigdoility or (2) that tenants, the condition @frid or operations in the vicinity of our
properties or unrelated third parties will not afféhe current environmental condition of our pnties.
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Some tenants use or generate hazardous substartbesordinary course of their respective businedsetheir leases, we require these
tenants to comply with all applicable laws and ¢éarésponsible to us for any damages resulting thain use of the property. We are not
aware of any material environmental problems resyfrom tenants' use or generation of hazardouexic chemicals or substances. We
cannot provide any assurances, however, thatralhts will comply with the terms of their leaseg@main solvent. If tenants do not comply
or do not remain solvent, we may at some poinespansible for contamination caused by such tenants

IMPACT OF RECENTLY ISSUED ACCOUNTING STANDARDS

In June 1998, the Financial Accounting Standardsr@@ssued Statement No. 133, ACCOUNTING FOR DERNME INSTRUMENTS

AND HEDGING ACTIVITIES, which is required to be aplied in fiscal years beginning after June 15, 19%@ Statement will require us to
recognize all derivatives on the balance sheetiavélue. Derivatives that are not hedges mustdpested to fair value through income. If the
derivative is a hedge, depending on the naturbeohedge, changes in the fair value of derivatiileither be offset against the change in
fair value of the hedged assets, liabilities anfcommitments through earnings or recognized ierotbmprehensive income until the hedged
item is recognized in earnings. The ineffectivetiporof a derivative's change in fair value will inemediately recognized in earnings.

COMPLIANCE WITH THE AMERICANS WITH DISABILITIES ACT

Under the Americans with Disabilities Act (the "ADRall public accommodations and commercial faieii are required to meet certain
federal requirements related to access and useshlldd persons. These requirements became eff@ntl992. Compliance with the ADA
requirements could require removal of access bar@md noncompliance could result in impositiofimés by the U.S. government or an
award of damages to private litigants. Althoughbeéeve that our properties are substantially imptiance with these requirements, we may
incur additional costs to comply with the ADA. Adthgh we believe that such costs will not have eenwdtadverse effect on us, if required
changes involve a greater expenditure than we wtlyranticipate, our results of operations, liqgtydind capital resources could be materially
adversely affected.

FUNDS FROM OPERATIONS AND CASH AVAILABLE FOR DISTRI BUTIONS

We consider funds from operations ("FFO") to beseful financial performance measure of the opegaterformance of an equity REIT
because, together with net income and cash flom®, provides investors with an additional basisval@ate the ability of a REIT to incur

and service debt and to fund acquisitions and athpital expenditures. FFO does not representietie or cash flows from operating,
investing or financing activities as defined by @eily Accepted Accounting Principles ("GAAP") shiould not be considered as an
alternative to net income as an indicator of owraping performance or to cash flows as a meaduiguidity. FFO does not measure
whether cash flow is sufficient to fund all casleds, including principal amortization, capital impements and distributions to stockholders.
Further, FFO as disclosed by other REITs may natdmeparable to our calculation of FFO, as descrhizddw. FFO and cash available for
distributions should not be considered as alteraatio net income as an indication of our perforceaor to cash flows as a measure of
liquidity.

FFO means net income (computed in accordance witkrglly accepted accounting principles) excludjaims (or losses) from debt
restructuring and sales of property, plus deprexisgand amortization, and after adjustments foromsolidated partnerships and joint
ventures. In March 1995, the National AssociatibReal Estate Investment Trusts ("NAREIT") issuedaaification of the definition of FF(
The clarification provides that amortization of eleéd financing costs and depreciation of neal-estate assets are no longer to be addec

to net income in arriving at FFO. Cash availabledistribution is defined as funds from operatioeduced by non-revenue enhancing capital
expenditures for building improvements and tenamtrovements and lease commissions related to semomatation space.
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FFO and cash available for distribution for theethmonth periods ended March 31, 1999 and 1998uanenarized in the following table (in
thousands):

THREE MONTHS ENDED
MARCH 31,

FUNDS FROM OPERATIONS:
Income before minority interest and extraordinary i tem .., $40,860 $ 34,037
Add (deduct):

Dividends to preferred shareholders .............. (8,145) (6,145 )
Gain on disposition of assets ................... (569) -
Depreciation and amortization .................... 28,156 17,161
Depreciation on unconsolidated affiliates ........ 477 -
FUNDS FROM OPERATIONS BEFORE MINORITY INTEREST . ...ccccovciiiiiieeien. 60,779 45,053
CASH AVAILABLE FOR DISTRIBUTION:
Add (deduct):
Rental income from straight-line rents ........... .~ (3,985) (3,116 )
Amortization of deferred financing costs ......... L 778 616

Non-incremental revenue generating capital expendi tures (1):
Building improvements paid .....................
Second generation tenant improvements paid .....
Second generation lease commissions paid .......

(1,518) (1,019
(6,009) (2,436
(3531) (1,726

———

CASH AVAILABLE FOR DISTRIBUTION ...cccccvieieee e $46,514  $37,372
Weighted average common shares/common units outstan ding -- basic (2) ....... 70,114 59,598
Weighted average common shares/common units outstan ding -- diluted (2) ..... 70,251 60,235

DIVIDEND PAYOUT RATIO -- DILUTED:
Funds from operations ........ccccccevvcccccs s 62.4% 68.2 %

Cash available for distribution ........ccccccece. 81.6% 82.2 %

(1) Amounts represent cash expenditures.

(2) Assumes redemption of Common Units for shaf&oonmon Stock. Minority interest Common Unit haislend the stockholders of the
Company share equally on a per share and per Corumibtvasis; therefore, the resultant per sharerinétion is unaffected by the
conversion.

On April 27, 1999, the Company's Board of Directideslared a dividend of $.54 per share ($2.16 carenvalized basis) payable on May 19,
1999 to stockholders of record on May 7, 1999.

DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS

Some of the information in this Quarterly ReportfForm 10-Q may contain forward-looking stateme8isch statements include, in
particular, statements about our plans, strategidsprospects under "Management's Discussion aaty#is of Financial Condition and
Results of Operations." You can identify forwardhong statements by our use of forward-looking tetogy such as "may," "will,"
"expect,” "anticipate," "estimate,"” "continue" dher similar words. Although we believe that ouar, intentions and expectations reflected
in or suggested by such forward-looking statemargseasonable, we cannot assure you that our, pféestions or expectations will be
achieved. When considering such forward-lookingestents, you should keep in mind the following impot factors that could cause our
actual results to differ materially from those @ned in any forward-looking statement:

o our markets could suffer unexpected increasdswelopment of office, industrial and retail prajes;
o the financial condition of our tenants could derate;
o the costs of our development projects could exoee original estimates;
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0 we may not be able to complete development, attigui, disposition or joint venture projects asoffly or on as favorable terms as
anticipated;

0 we may not be able to lease or release spacklyjoicon as favorable terms as old leases;

0 we may have incorrectly assessed the environineomaition of our properties;

0 an unexpected increase in interest rates wouléase our debt service costs;

0 we may not be able to continue to meet our lemgriquidity requirements on favorable terms;

o we could lose key executive officers; and

o our southeastern markets may suffer an unexpeeiglithe in economic growth or increase in unemplegt rates.

Given these uncertainties, we caution you not éa@elundue reliance on forward-looking statements.uvtertake no obligation to publicly
release the results of any revisions to these fahl@king statements that may be made to reflegtfature events or circumstances or to
reflect the occurrence of unanticipated events.
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PROPERTY INFORMATION

The following table sets forth certain informatieith respect to our majority owned in-service aeg@lopment properties (excluding
apartment units) as of March 31, 1999 and 1998:

RENTABLE NU MBER OF PERCENT LEASED/
MARCH 31, 1999 SQUARE FEET PRO PERTIES PRE-LEASED
IN-SERVICE:
Office .......... .... 30,032,000 443 94%
Industrial .. 11,883,000 184 91%
Retail ......cccovvveeen. 1,661,000 18 91%
Total ..coovvvieeens 43,576,000 645 93%
REDEVELOPMENT:
Office ..ovvvvveeeennen. 207,000 4 49%
Industrial ................ 194,000 4 1%
Total ..ooovvvireeis 401,000 8 26%
DEVELOPMENT:
COMPLETED -- NOT STABILIZED
Office ..ooovvvviiiinns 15 79%
Industrial .. 6 87%
Retail .........cccuveee. - -- -
Total .oooviieeees 2,341,000 21 82%
IN PROCESS
Office ...ccovveeeennen. 3,764,000 30 64%
Industrial .. 131,000 1 50%
Retail ......cccovvveeen. 200,000 2 65%
Total ..coovviieeeeins 4,095,000 33 63%
TOTAL:
Office ..ovvvvveeeennen. 35,567,000 492
Industrial ................ 12,985,000 195
Retail .........ccuveee.. 1,861,000 20
Total ..ooovvviveeiis 50,413,000 707
MARCH 31, 1998
IN-SERVICE:
Office ...ccovveeeennnn. 26,501,000 382 94%
Industrial .. 7,429,000 148 90%
Retail ......ccovvveeen. - - -
Total ..ooovvieeeeens 33,930,000 530 93%
REDEVELOPMENT
(01101 U N/A N/A N/A
Industrial ................ N/A N/A N/A
Total ..o N/A N/A N/A
DEVELOPMENT:
COMPLETED -- NOT STABILIZED
Office ..ovvvvveeeennnn. N/A N/A N/A
Industrial .. N/A N/A N/A
Retail ........cccuveee. N/A N/A N/A
Total .ooovveiveeiis N/A N/A N/A
IN PROCESS
Office ...ccovveeeennnn. 3,182,000 27 53%
Industrial ................ 396,000 5 25%
Retail .....cccovvveeen. - - -
Total ..coovvveeeeinns 3,578,000 32 50%
TOTAL:
Office ..ovvvvveeeennnn. 29,683,000 409
Industrial 7,825,000 153
Retail .......cccvvvveeens -- --
Total ..ooovviiveeis 37,508,000 562
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The following table sets forth certain informatiaith respect to our properties under developmeiaff &sarch 31, 1999 (dollars in

thousands):

NAME LOCATION

IN-PROCESS
OFFICE:
Highwoods Center Il

@ Tradeport Atlanta

Peachtree Corner Atlanta
Highwoods | Baltimore
Mallard Creek V Charlotte
Parkway Plaza 14 Charlotte
Lakefront Plaza | Hampton Roads
Belfort Park C1 Jacksonville
Belfort Park C2 Jacksonville
Valencia Place Kansas City
Southwind Building D Memphis
Caterpillar Financial Center Nashville
Lakeview Ridge Il Nashville
Westwood South Nashville
C N A Maitland 111 Orlando
Capital Plaza Orlando

Concourse Center One

3737 Glenwood Ave.

4101 Research Commons

Capital One Bldg 1
Capital One Bldg 2
Capital One Bldg 3
Highwoods Common
Stony Point Il
Sportsline USA
Intermedia Building 1
Intermedia Building 2
Intermedia Building 3
Intermedia Building 4
Intermedia Building 5
Lakepoint Il

Piedmont Triad
Research Triangle
Research Triangle
Richmond
Richmond
Richmond
Richmond
Richmond
South Florida
Tampa
Tampa
Tampa
Tampa
Tampa
Tampa

In-Process Office Total or

Weighted Average

INDUSTRIAL:
Newpoint Il

Atlanta

In-Process Industrial Total or

Weighted Average

RETAIL:
Seville Square
Valencia Place

Kansas City
Kansas City

In-Process Retail Total or

Weighted Average

Total or Weighted Average of
all In-Process Development

Projects
COSTAT PRE-L
NAME 3/31/99 PERCEN
IN-PROCESS
OFFICE:

Highwoods Center I
@ Tradeport
Peachtree Corner
Highwoods |
Mallard Creek V
Parkway Plaza 14
Lakefront Plaza |
Belfort Park C1
Belfort Park C2
Valencia Place
Southwind Building D

$ 994
3,042
8,048
5,948
3,236
5,122
1,579
1,130
16,879
3,869

Caterpillar Financial Center 16,743

RENTABLE
SQUARE ESTIMATED
FEET COSTS

53,000 $ 4,825
109,000 9,238
125,000 15,300
118,000 12,262
90,000 7,690
77,000 7,477
54,000 4,830
31,000 2,730
241,000 34,020
64,000 6,800
313,000 54,000
131,000 13,100
125,000 13,530
78,000 9,885
303,000 53,000
86,000 8,400
107,000 16,700
73,000 9,311
126,000 14,795
44,000 5,125
126,000 14,380
49,000 4,840
136,000 13,881
80,000 10,000
200,000 27,040
30,000 4,056
170,000 22,984
200,000 29,219
200,000 29,219
225,000 34,106

3,764,000 $492,743

131,000 5,167

4,095,000 $544,372

EASING ESTIMATED  ESTIMATED
TAGE(1) COMPLETION STABILIZATION(2)

57% 30 99 4Q 99
- 3Q 99 3Q 00
- 2Q 99 4Q 99
- 4Q 99 4Q 00
58 20 99 1Q 00
31 2Q 99 1Q 00
- 3Q 99 2Q 00
- 3Q 99 2Q 00
41 1Q 00 4Q 00
56 2Q 99 4Q 99
79 1Q 00 2Q 00



Lakeview Ridge IlI 8,523 88 20Q 99 2Q 99

Westwood South 8,068 79 3Q99 1Q 00
C N A Maitland 11l 5,648 1 00 3Q 99 3Q 99
Capital Plaza 15,721 30 1Q 00 4Q 01
Concourse Center One 4,817 32 20Q 99 1Q 00
3737 Glenwood Ave. 8,903 56 3Q 99 1Q 00
4101 Research Commons 3,919 35 3Q 99 2Q 00
Capital One Bldg 1 8,647 1 00 2Q 99 2Q 99
Capital One Bldg 2 3,064 1 00 3Q 99 3Q 99
Capital One Bldg 3 4,401 1 00 4Q 99 4Q 99
Highwoods Common 3,902 1 00 2Q 99 2Q 99
Stony Point Il 9,148 52 2Q 99 4Q 99
Sportsline USA 3,153 1 00 3Q 99 3Q 99
Intermedia Building 1 1,298 1 00 1Q 00 1Q 00
Intermedia Building 2 123 1 00 1Q 00 1Q 00
Intermedia Building 3 1,674 1 00 1Q 00 1Q 00
Intermedia Building 4 -- 1 00 2Q 00 2Q 00
Intermedia Building 5 -- 1 00 3Q01 3Q01
Lakepoint Il 8,334 52 4Q 99 4Q 99
In-Process Office Total or

Weighted Average $165,933 64%
INDUSTRIAL:
Newpoint Il 2,964 50% 2Q 99 2Q 00
In-Process Industrial Total or

Weighted Average $ 2,964 50%
RETAIL:
Seville Square 26,913 75% 2Q 99 4Q 99
Valencia Place 3,876 50 1Q 00 4Q 00

In-Process Retail Total or
Weighted Average $ 30,789 65%

Total or Weighted Average of
all In-Process Development
Projects $199,686 63%

(1) Includes the effect of letters of intent.

(2) We generally consider a development projettetatabilized upon the earlier of the first datehsproject is at least 95% occupied or one
year from the date of completic
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RENTABLE
SQUARE ESTIMATED

NAME LOCATION FEET COSTS

COMPLETED -- NOT STABILIZED
OFFICE:
Ridgefield Il Asheville 57,000 $ 5,500
10 Glenlakes Atlanta 254,000 35,100
Highwoods Center |

@ Tradeport Atlanta 45,000 3,717
Parkway Plaza 11 Charlotte 32,000 2,600
Parkway Plaza 12 Charlotte 22,000 1,800
Patewood VI Greenville 107,000 11,400
Highwoods Centre Hampton Roads 103,000 9,925
Cool Springs | Nashville 153,000 16,800
Highwoods Centre Research Triangle 76,000 8,300
Overlook Research Triangle 97,000 10,500
Red Oak Research Triangle 65,000 6,000
Situs Il Research Triangle 59,000 6,300
Eastshore Il Richmond 76,000 7,842
Highwoods Square South Florida 93,000 12,500
Interstate Corporate Center Tampa 325,000 19,100

Completed -- Not Stabilized
Office Total or Weighted

Average 1,564,000 $157,384

INDUSTRIAL:

Bluegrass Lakes | Atlanta 112,000 4,700
Tradeport 1 Atlanta 87,000 3,100
Tradeport 2 Atlanta 87,000 3,100
Air Park South Warehouse Il Piedmont Triad 136,000 4,200
Air Park South Warehouse VI ~ Piedmont Triad 189,000 8,000
HIW Distribution Center Richmond 166,000 5,764

Completed -- Not Stabilized

Industrial Total or Weighted

Average 777,000 $ 28,864
Total or Weighted Average of

all Completed -- Not

Stabilized Development

Projects 2,341,000 $186,248
Total or Weighted Average of

all Development Projects 6,436,000 $730,620

COST AT PRE-L EASING ESTIMATED ESTIMATED
NAME 3/31/99 PERCEN TAGE(1) COMPLETION STABILIZATION(2)

COMPLETED -- NOT STABILIZED
OFFICE:
Ridgefield Il $ 5,046 44% 3Q 98 4Q 99
10 Glenlakes 27,469 7 1Q 99 4Q 99
Highwoods Center |

@ Tradeport 2,776 1 00 1Q 99 2Q 99
Parkway Plaza 11 2,212 66 1Q 99 3Q99
Parkway Plaza 12 1,401 61 1Q 99 4Q 99
Patewood VI 11,882 92 3Q 98 2Q 99
Highwoods Centre 8,103 60 4Q 98 4Q 99
Cool Springs | 15,076 66 3Q 98 3Q 99
Highwoods Centre 8,313 1 00 4Q 98 3Q99
Overlook 9,509 91 4Q 98 2Q 99
Red Oak 4,767 80 4Q 98 2Q 99
Situs 1l 5,986 83 3Q 98 2Q 99
Eastshore Il 6,275 1 00 1Q 99 2Q 99
Highwoods Square 8,842 47 1Q 99 4Q 99
Interstate Corporate Center 16,527 90 1Q 99 20Q 99

Completed -- Not Stabilized
Office Total or Weighted

Average $134,184 79%
INDUSTRIAL:
Bluegrass Lakes | 3,856 1 00% 1Q 99 2Q 99
Tradeport 1 2,605 87 3Q 98 2Q 99
Tradeport 2 2,587 96 3Q 98 2Q 99
Air Park South Warehouse I 3,216 1 00 4Q 98 3Q99

Air Park South Warehouse VI 6,784 1 00 1Q 99 2Q 99



HIW Distribution Center 5,831 46 1Q 99 4Q 99

Completed -- Not Stabilized
Industrial Total or Weighted
Average $ 24,879 87%

Total or Weighted Average of
all Completed -- Not
Stabilized Development
Projects $159,063 82%

Total or Weighted Average of
all Development Projects  $358,74 70%

(1) Includes the effect of letters of intent.

(2) We generally consider a development projettetatabilized upon the earlier of the first datehsproject is at least 95% occupied or one
year from the date of completic
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RENT ABLE
SQU ARE ESTIMATED PRE-LEASING

FE ET COSTS PERCENTAGE(1)
DEVELOPMENT ANALYSIS - e

SUMMARY BY ESTIMATED STABILIZATION DATE:

Second Quarter 1999 .................. 1,555,0 00 $116,494 93%
Third Quarter 1999 .... ... 599,0 00 56,910 89
Fourth Quarter 1999 .. ... 1,543,0 00 191,981 57
First Quarter 2000 ................... 885,0 00 107,877 75
Second Quarter 2000 .................. 802,0 00 105,257 67
Third Quarter 2000 .... ... 109,0 00 9,238 -
Fourth Quarter 2000 .................. 440,0 00 60,644 32

Third Quarter 2001 .................. 200,0 00 29,219 100
Fourth Quarter 2001 . 303,0 00 53,000 30

SUMMARY BY MARKET:

Asheville .... .. 57,0 00 5,500 44%
Atlanta ....... 878,0 00 68,947 69
Baltimore ... 125,0 00 15,300 0
Charlotte .... .. 2620 00 24,352 33
Greenville ............ ... 107,0 00 11,400 92
Hampton Roads ...........ccceeeenee 180,0 00 17,402 48
Jacksonville ........cccoceeeinnnne 85,0 00 7,560 0
Kansas City ........ccoeeevevnvvnnnns 441,0 00 80,482 52
Memphis ....... 64,0 00 6,800 56
Nashville .... .. 71220 00 97,430 78
Orlando ............... .. 3810 00 62,885 44
Piedmont Triad .........ccccceeeee. 411,0 00 20,600 86
Research Triangle .........cccuee... 477,0 00 57,111 74

Richmond ..........ccccoonienen. 723,0 00 66,627 79

South Florida .......cccccveveeeene 173,0 00 22,500 72
00 165,724 90
00 $730,620 70%
Build-to-Suit 00 $166,703 100%
Multi-tenant 00 563,917 63
Total or Weighted Average 00 $730,620 70%
BLE

FEET ESTIMATED COSTS PRE-LEASING(1)

PER PROPERTY TYPE:

Office Weighted Average............... 118,4 00 $ 14,447 68%
Industrial Weighted Average .......... 129,7 14 4,862 81
Retail Weighted Average 00 23,231 65
Total Weighted Average 00 $ 13,378 70%

(1) Includes the effect of letters of intent.
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The following table sets forth certain informatiaith respect to our properties under redeveloprasrdf March 31, 1999 (dollars in

thousands):
RENTAB
SQUAR
NAME LOCATION  FEET
OFFICE:

Highwoods Park B
Highwoods Park C
Highwoods Park E
Highwoods Park F

South Florida 27,00
South Florida 77,00
South Florida 78,00
South Florida 25,00

Total or Weighted Average 207,00

INDUSTRIAL:
Highwoods Park G
Highwoods Park H1
Highwoods Park H2
Highwoods Park J

South Florida 66,00
South Florida 20,00
South Florida 36,00

South Florida 72,00

Total or Weighted Average 194,00

Grand Total 401,00

(1) Includes the effect of letters of intent.

(2) We generally consider a development projettetatabilized upon the earlier of the first datehsproject is at least 95% occupied or one

year from the date of completic

LE

E ESTIMATED COST AT PRE-LEASING ESTIMATED

COST  3/31/99 1) COMPLETION
0 $2296 $1,834 99% 1Q 00
0 6,667 5,347 47 1Q 00
0 6,782 5,248 50 1Q 00
0 2,394 1,730 -- 1Q 00
0 18,139 14,159 49
0 4,241 2,578 1% 1Q 00
0 1,426 771 -- 1Q 00
0 3,022 2,385 -- 1Q 00
0 4,501 2,725 -- 1Q 00
0 13,190 8,459 -
0 31,329 22,618 26%

23

ESTIMATED
STABILIZATION
@)

3Q00
3Q 00
3Q 00
3Q 00



The following tables set forth certain informatiainout our leasing activities at our majority-ownedervice properties (excluding apartment
units) for the three months ended March 31, 199BBecember 31, September 30 and June 30, 1998.

OFFICE LEASING STATISTICS
THREE MONTHS ENDED

3/31/9 9 12/31/98 9/30/98 6/30/ 98 AVERAGE
NET EFFECTIVE RENTS RELATED TO
RE-LEASED SPACE:
Number of lease transactions (signed
leases) 2 76 308 326 285 299
Rentable square footage leased 1,406,1 70 1,291,297 1,645,913 1,099, 805 1,360,796
Average per rentable square foot over
the lease term:
Base rent $ 1438 4 $ 16.54 $ 16.18 $ 15. 53 $ 15.77
Tenant improvements (0.8 4) (0.85) (0.71) (1. 00) (0.85)
Leasing commissions (0.4 2) (0.38) (0.42) (0. 27) (0.37)
Rent concessions 0.0 0 0.00 0.00 (o. 03) (0.01)
Effective rent 13.5 8 15.31 15.05 14. 23 14.54
Expense stop(1) (3.5 5) (3.96) (4.45) (4. 22) (4.05)
Equivalent effective net rent $ 10.0 3 $ 11.35 $ 10.60 $ 10. 01 $ 10.49
Average term in years 5 4 5 5 5
CAPITAL EXPENDITURES RELATED TO
RE-LEASED SPACE:
Tenant Improvements:
Total dollars committed under signed
leases $6,848,2 79 $4,886,517 $ 6,754,100 $5,849, 409 $6,084,576
Rentable square feet 1,406,1 70 1,291,297 1,645,913 1,099, 805 1,360,796
Per rentable square foot $ 4. 87 $ 3.78 $ 4.10 $ 5 .32 $ 4.47
Leasing Commissions:
Total dollars committed under signed
leases $3,047,9 78 $2,005,094 $ 3,694,473 $1,356, 002 $2,525,887
Rentable square feet 1,406,1 70 1,291,297 1,645,913 1,099, 805 1,360,796
Per rentable square foot $ 2 17 $ 155 $ 224 $ 1 .23 $ 1.86
Total:
Total dollars committed under signed
leases $9,896,2 57 $6,891,611 $10,448,573 $7,205, 411 $8,610,463
Rentable square feet 1,406,1 70 1,291,297 1,645,913 1,099, 805 1,360,796
Per rentable square foot $ 7. 04 $ 534 $ 6.35 $ 6 55 $ 6.33
RENTAL RATE TRENDS:
Average final rate with expense pass
throughs $ 14.2 8 $ 13,57 $ 1451 $ 13. 91 $ 14.07
Average first year cash rental rate $ 15.0 1 $ 1447 $ 1543 $ 14. 87 $ 14.95
Percentage increase 5.1 1% 6.63% 6.34% 6. 90% 6.24%

(1) "Expense stop" represents operating expensee(glly including taxes, utilities, routine buidi expense and common area maintaing
for which we will not be reimbursed by our tenants.
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INDUSTRIAL LEASING STATISTICS
THREE MONTHS ENDED

3/31/99 12/31/98 9/30/98 6/3 0/98 AVERAGE
NET EFFECTIVE RENTS RELATED TO RE-LEASED
SPACE:
Number of lease transactions (signed leases) 72 44 56 41 53
Rentable square footage leased 837,616 582,758 314,549 194 ,014 482,234
Average per rentable square foot over the
lease term:
Base rent $ 5.12 $ 471 $ 6.59 $ 6 .99 $ 5.85
Tenant improvements (0.22) (0.20) (0.23) © .29) (0.24)
Leasing commissions (0.10) (0.09) (0.09) (0] .19) (0.12)
Rent concessions 0.00 0.00 0.00 0 .00 0.00
Effective rent 4.80 4.42 6.27 6 .51 5.50
Expense stop(1) (0.28) (0.25) (0.44) © .52) (0.37)
Equivalent effective net rent $ 452 $ 4.17 $ 5.83 $5 .99 $ 5.13
Average term in years 4 3 4 3 3
CAPITAL EXPENDITURES RELATED TO
RE-LEASED SPACE:
TENANT IMPROVEMENTS:
Total dollars committed under signed
leases $ 821,654 $712,108 $248,359 $239 ,348 $505,367
Rentable square feet 837,616 582,758 314,549 194 ,014 482,234

Per rentable square foot $ 0.98 $ 1.22 $ 0.79 $ 1.23

LEASING COMMISSIONS:
Total dollars committed under signed

leases $ 315,101 $173,017 $99,574 $130 ,243 $179,484
Rentable square feet 837,616 582,758 314,549 194 ,014 482,234
Per rentable square foot $ 0.38 $ 0.30 $ 0.32 $ 0.67 $ 0.37
Total:

Total dollars committed under signed

leases $1,136,755 $885,125 $347,933 $369 ,591 $684,851
Rentable square feet 837,616 582,758 314,549 194 ,014 482,234
Per rentable square foot $ 1.36 $ 1.52 $ 111 $ 1.90 $ 142

RENTAL RATE TRENDS:
Average final rate with expense pass

throughs $ 4091 $ 4.62 $ 5.40 $ 6 .09 $ 5.26
Average first year cash rental rate $ 491 $ 4.72 $ 554 $6 .50 $ 542
Percentage increase 0.00% 2.16% 2.59% 6 .73% 3.04%

(1) "Expense stop" represents operating expensee(glly including taxes, utilities, routine buidi expense and common area maintaing
for which we will not be reimbursed by our tenants.
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RETAIL LEASING STATISTICS
THREE MONTHS ENDED

3/31/99 12/31/98 9/30/98 AVERAGE
NET EFFECTIVE RENTS RELATED TO RE-LEASED SPACE:
Number of lease transactions (signed leases) 25 15 11 17
Rentable square footage leased 62,638 29,706 37,258 43,201
Average per rentable square foot over the lease ter m:
Base rent $15.37 $16.34 $13.59 $15.10
Tenant improvements (0.45) (1.66) (0.14) (0.75)
Leasing commissions (0.39) (0.76) (0.44) (0.53)
Rent concessions 0.00 0.00 0.00 0.00
Effective rent 14.53 13.92 13.01 13.82
Expense stop (0.27) (1.79) (0.09) (0.72)
Equivalent effective net rent $14.26 $12.13 $12.92 $13.10
Average term in years 6 5 6 6
CAPITAL EXPENDITURES RELATED TO RE-LEASED SPACE:
TENANT IMPROVEMENTS:
Total dollars committed under signed leases $248,531 $319,620 $ 21,000 $196,384
Rentable square feet 62,638 29,706 37,258 43,201
Per rentable square foot $ 3.97 $10.76 $ 0.56 $ 455
LEASING COMMISSIONS:
Total dollars committed under signed leases $153,872 $123,047 $ 99,268 $125,396
Rentable square feet 62,638 29,706 37,258 43,201
Per rentable square foot $ 2.46 $ 4.14 $ 2.66 $ 2.90
TOTAL:
Total dollars committed under signed leases $402,403 $442,667 $120,268 $321,779
Rentable square feet 62,638 29,706 37,258 43,201
Per rentable square foot $ 6.42 $14.90 $ 3.23 $ 745
RENTAL RATE TRENDS:
Average final rate with expense pass throughs $10.92 $15.91 $ 8.55 $11.79
Average first year cash rental rate $16.22 $18.16 $10.53 $14.97
Percentage increase 48.53% 14.14% 23.16% 26.94%

(1) "Expense stop" represents operating expensee(glly including taxes, utilities, routine buidi expense and common area maintainz
for which we will not be reimbursed by our tenants.

(2) Note: The company did not own any retail préypeuring the quarter ended 6/30/98.
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The following tables set forth scheduled lease ratipins for executed leases at our majority-owmeskirvice properties (excluding apartment
units) as of March 31, 1999 assuming no tenantcéses renewal options.

OFFICE PROPERTIES:

AVERAGE
ANNUAL RENTS ANNUAL PERCENTAGE OF
TOTAL PERCENTAGE OF UNDER RENTAL RATE LEASED RENTS
YEAR OF RENTABLE LEA SED SQUARE FOOTAGE EXPIRING PER SQUARE REPRESENTED
LEASE NUMBER OF SQUARE FEET REPRESENTED BY LEASES (1) FOOT FOR BY EXPIRING
EXPIRATION LEASES EXPIRING EXPIRING LEASES  (IN THOUSANDS) EXPIRATIONS ( 1) LEASES
Remainder of 1999 955 3,288,450 11.6% $ 51,652 $ 15.71 11.4%
2000 897 4,098,481 14.4 65,965 16.09 14.6
2001 850 4,463,076 15.7 71,864 16.10 15.8
2002 671 4,159,527 14.6 67,013 16.11 14.8
2003 587 3,978,439 14.0 64,482 16.21 14.3
2004 209 2,145,807 7.5 33,410 15.57 7.4
2005 92 1,349,324 4.7 20,673 15.32 4.6
2006 49 1,267,839 4.5 19,872 15.67 4.4
2007 31 870,058 3.1 14,321 16.46 3.2
2008 54 1,707,657 6.0 24,240 14.19 54
Thereafter 55 1,103,252 3.9 18,311 16.60 4.1
Total of average 4,450 28,431,910 100.0% $451,803 $ 15.89 100.0%
INDUSTRIAL PROPERTIES:
AVERAGE
ANNUAL PERCENTAGE OF
TOTAL PERCENTAGE OF ANNUAL RENTS  RENTAL RATE LEASED RENTS
RENTABLE LEAS ED SQUARE FOOTAGE UNDER EXPIRING PER SQUARE REPRESENTED
YEAR OF LEASE NUMBER OF SQUARE FEET REPRESENTED BY LEASES (1) FOOT FOR BY EXPIRING
EXPIRATION LEASES EXPIRING E XPIRING LEASES (IN THOUSANDS) EXPIRATIONS (1 ) LEASES
Remainder of 1999 203 1,820,161 17.0% $9,150 $ 5.03 17.7%
2000 172 2,157,591 20.1 10,681 4.95 20.6
2001 159 1,998,739 18.6 8,986 4.50 17.4
2002 83 1,267,253 11.8 5,929 4.68 11.5
2003 57 772,642 7.2 4,124 5.34 8.0
2004 23 1,369,816 12.8 5,275 3.85 10.2
2005 11 187,833 1.8 1,210 6.44 2.3
2006 5 224,099 2.1 1,110 4.95 2.1
2007 4 489,125 4.6 1,726 3.53 3.3
2008 8 376,536 35 3,245 8.62 6.3
Thereafter 3 58,876 0.5 335 5.69 0.6
Total or average 728 10,722,671 100.0% $51,771 $ 4.83 100.0%

(1) Includes operating expense pass throughs ariddss the effect of future contractual rent insesa
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RETAIL PROPERTIES:

AVERAGE
ANNUAL RENTS ANNUAL PERCENTAGE OF
TOTAL PERCENTAGE OF UNDER RENTAL RATE LEASED RENTS
YEAR OF RENTABLE LEA SED SQUARE FOOTAGE EXPIRING PER SQUARE REPRESENTED
LEASE NUMBER OF SQUARE FEET REPRESENTED BY LEASES (1) FOOT FOR BY EXPIRING
EXPIRATION LEASES EXPIRING EXPIRING LEASES (IN THOUSANDS) EXPIRATIONS ( 1) LEASES
Remainder of 1999 87 320,973 15.7% $ 3,060 $ 9.53 12.0%
2000 72 238,381 11.7 2,940 12.33 115
2001 61 235,825 115 3,209 13.61 12.5
2002 41 162,767 8.0 2,161 13.28 8.4
2003 47 210,935 10.3 3,214 15.24 12.6
2004 19 168,129 8.2 1,260 7.49 4.9
2005 13 64,999 3.2 1,294 19.91 5.1
2006 12 109,066 5.3 1,172 10.75 4.6
2007 8 63,125 3.1 946 14.99 3.7
2008 14 105,765 5.2 2,223 21.02 8.7
Thereafter 23 366,156 17.8 4,118 11.25 16.0
Total or average 397 2,046,121 100.0% $25,597 $1251 100.0%
TOTAL:
PE RCENTAGE OF
TOTAL PERCENTAGE OF ANNUAL RENTS  LE ASED RENTS
RENTABLE LEASED SQUARE FOOTAGE UNDER EXPIRING R EPRESENTED
YEAR OF LEASE NUMBER OF SQUARE FEET REPRESENTED BY LEASES (1) B Y EXPIRING
EXPIRATION LEASES EXPIRING EXPIRING LEASES (IN THOUSANDS) LEASES
Remainder of 1999 1,245 5,429,584 13.2% $ 63,862 12.1%
2000 1,141 6,494,453 15.8 79,586 15.0
2001 1,070 6,697,640 16.2 84,059 15.9
2002 795 5,589,547 13.6 75,103 14.2
2003 691 4,962,016 12.0 71,820 13.6
2004 251 3,683,752 8.9 39,945 7.5
2005 116 1,602,156 3.9 23,177 4.4
2006 66 1,601,004 3.9 22,154 4.2
2007 43 1,422,308 35 16,993 3.2
2008 76 2,189,958 5.3 29,708 5.6
Thereafter 81 1,528,284 3.7 22,764 4.3
Total or average 5,575 41,200,702 100.0% $529,171 100.0%

(1) Includes operating expense pass throughs ariddss the effect of future contractual rent insesa

INFLATION

Historically inflation has not had a significantparct on our operations because of the relativelyitdlation rate in our geographic areas of
operation. Most of the leases require the tenanpgy their pro rata share of increased incremap@tating expenses, including common
maintenance, real estate taxes and insurancebgherducing our exposure to increases in operapgnses resulting from inflation. In
addition, many of the leases are for terms of flkaa seven years, which may enable us to replasBrexleases with new leases at a higher
base rent if rents on the existing leases are btdevmarket rate.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES AB OUT MARKET RISK

THE EFFECTS OF POTENTIAL CHANGES IN INTEREST RATEESID EQUITY PRICES ARE DISCUSSED BELOW. OUR MARKET
RISK DISCUSSION INCLUDES "FORWARD-LOOKING STATEMENT" AND REPRESENTS AN ESTIMATE OF POSSIBLE
CHANGES IN FAIR VALUE OR FUTURE EARNINGS THAT WOULIDCCUR ASSUMING HYPOTHETICAL FUTURE
MOVEMENTS IN INTEREST RATES OR EQUITY MARKETS. THESDISCLOSURES ARE NOT PRECISE INDICATORS OF
EXPECTED FUTURE LOSSES, BUT ONLY INDICATORS OF RE®SABLY POSSIBLE LOSSES. AS A RESULT, ACTUAL
FUTURE RESULTS MAY DIFFER MATERIALLY FROM THOSE PREENTED. SEE "MANAGEMENT'S DISCUSSION AND
ANALYSIS OF RESULTS OF OPERATIONS -- LIQUIDITY ANECAPITAL RESOURCES" FOR A DESCRIPTION OF OUR
ACCOUNTING POLICIES AND OTHER INFORMATION RELATED © THESE FINANCIAL INSTRUMENTS.

INTEREST RATE RISK

To meet in part our long-term liquidity requirem&nive borrow funds at a combination of fixed andalade rates. Borrowings under the
Revolving Loan bear interest at variable rates. I0ng-term debt, which consists of long-term finiags and the issuance of debt securities,
typically bears interest at fixed rates. In addifiove have assumed fixed rate and variable rateideonnection with acquiring properties.
Our interest rate risk management objective ignd the impact of interest rate changes on easangd cash flows and to lower our overall
borrowing costs. To achieve these objectives, fiiom to time we enter into interest rate hedge remt$ such as collars, swaps, caps and
treasury lock agreements in order to mitigate oterest rate risk with respect to various debtimsents. We do not hold or issue these
derivative contracts for trading or speculativepmses.

CERTAIN VARIABLE RATE DEBT. As of March 31, 1999he Company had approximately $325.8 million of @ale rate debt outstandi
that was not protected by interest rate hedge actstrif the weighted average interest rate onvinimble rate debt is 100 basis points higher
or lower during the 12 months ended March 31, 2000 interest expense would be increased or demleggproximately $3.3 million. In
addition, as of March 31, 1999, we had $80 millidadditional variable rate debt outstanding thas\protected by an interest rate collar that
effectively keeps the interest rate within a ranfj85 basis points. We do not believe that a 1@0sljaoint increase or decrease in interest
rates would materially affect our interest expengh respect to this $80 million of debt.

INTEREST RATE HEDGE CONTRACTS. For a discussioroof interest rate hedge contracts in effect at WM&, 1999, see
"Management's Discussion and Analysis of Finarn€@idition and Results of Operations -- Liquidityda@apital Resources --
CAPITALIZATION." If interest rates increase by 1@asis points, the aggregate fair market value eddhinterest rate hedge contracts as of
March 31, 1999 would increase by approximately $2illion. If interest rates decrease by 100 bpsists, the aggregate fair market value
of these interest rate hedge contracts as of M2itch999 would decrease by approximately $23. Jionill

In addition, we are exposed to certain lossesaretrent of nonperformance by the counterpartiesuting hedge contracts. We expect the
counterparties, which are major financial institas, to perform fully under these contracts. Howgifehe counterparties were to default on
their obligations under the interest rate hedgdreots, we could be required to pay the full rate®ur debt, even if such rates were in excess
of the rates in the contracts.

EQUITY PRICE RISK

On August 28, 1997, we entered into a purchaseeagget with UBS AG, London Branch ("UB-LB") involgrthe sale of 1.8 million shares
of Common Stock and a related forward contract igiog for certain purchase price adjustments. Trevérd contract (as amended)
generally provides that if the market price (defirzs the weighted average closing price of the Com8tock for the period beginning Mai
31, 1999 and ending when UB-LB has sold all ofghares issued under the forward contract) is kess & certain amount, which we refer to
as the "Forward Price," we must pay UB-LB the difece times 1.8 million. (Similarly, if the MarkBtice of a share of Common Stock is
above the Forward Price, UB-LB must pay us theedéffice in shares of Common Stock.)
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On February 28, 1999, the Company and UB-LB ametigeéorward contract.
Pursuant to the amendment:

0 UB-LB applied $12.8 million in Company collatetal"buy down" the Forward Price by approximatelyl® (at March 31, 1999, the
forward price was approximately $25.12);

0 We issued 161,924 shares of Common Stock to UB4.Bn interim settlement payment; and
0 UB-LB agreed not to sell any of the shares thahad issued to it until not later than March 394

If the weighted average closing price of one slofit@ommon Stock during the period during which UB-gells the shares is 10% lower or
higher than on March 31, 1999, our cost of settthrgforward contract would increase or decreasadpyoximately $5 million, payable in
cash or shares of Common Stock. The Company haisedtthe option of repurchasing any of UB-LB's agrimg shares for cash prior to
their distribution by UB-LB.
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PART Il -- OTHER INFORMATION
Item 1. Legal Proceedings

On October 2, 1998, John Flake, a former stockinatid.C. Nichols, filed a putative class actiowsait on behalf of himself and the other
former stockholders of J.C. Nichols in the Unitadt8s District Court for the District of Kansas mgaJ.C. Nichols, certain of its former
officers and directors and the Company. The comphlleges, among other things, that in conneatiith the merger of J.C. Nichols and the
Company, (1) J.C. Nichols and the named directodsadficers of J.C. Nichols breached their fidugiduties to J.C. Nichols' stockholders,
J.C. Nichols and the named directors and officéts@. Nichols breached their fiduciary duties tembers of the J.C. Nichols Company
Employee Stock Ownership Trust, (3) all defendgatsicipated in the dissemination of a proxy staetrtontaining materially false and
misleading statements and omissions of materi#d facviolation of

Section 14(a) of the Exchange Act of 1934 andl{éd)@ompany filed a registration statement withSE€ containing materially false and
misleading statements and omissions of materi#d facviolation of Sections 11 and 12(2) of the B#ies Act of 1933. The plaintiffs seek
equitable relief and monetary damages. We belieaethe defendants have meritorious defenses tolaiffs' allegations. We intend to
vigorously defend this litigation and have filethation to dismiss all claims asserted against #ferdlants. Due to the inherent uncertainties
of the litigation process and the judicial systeve,are not able to predict the outcome of thigdition. If this litigation is not resolved in our
favor, it could have a material adverse effect onlwsiness, financial condition and results ofrapens.

Item 2. Changes in Securities and Use of Proceeds

(c) During the three months ended March 31, 1989 Qompany issued an aggregate of 1,179,103 shia@msmmon Stock to holders of
Common Units in the Operating Partnership uporrédemption of such Common Units in private offesimxempt from the registration
requirements pursuant to

Section 4(2) or Rule 505 of Regulation D of theB#ies Act. Each of the holders of Common Unitgevaccredited investors under Rule

of the Securities Act, except for several holden®weceived their Common Stock pursuant to a sioffering made under Rule 505 of
Regulation D, and none of the offerings involvegeaeral solicitation by the Company. The Comparsyregistered the resale of such shares
under the Securities Act.

Item 3. Defaults Upon Senior Securities -- NA

Item 4. Submission of Matters to a Vote of SecurityHolders -- NA
Item 5. Other Information -- NA

Item 6. Exhibits and Reports on Form 8-K

(a) Exhibits

EXHIBIT NO. DESCRIPTION

10.1 Purchase and Sale Agreement dated M arch 22, 1999, by and among Highwoods/Florida
Holdings, L.P. and America's Capita | Partners, LLC, as amended by First Amendment to
Purchase and Sale Agreement dated A pril 21, 1999.

10.2 Purchase and Sale Agreement dated M arch 22, 1999, by and among Highwoods/Florida
Holdings, L.P. and America's Capita | Partners, LLC, as amended by First Amendment to
Purchase and Sale Agreement dated A pril 21, 1999.

27 Financial Data Schedule

(b) Reports on Form 8-K -- None
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SIGNATURES

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned thereunto duly authorized.

HIGHWOODS PROPERTIES, INC.

/'S RONALD P. G BSON

RONALD P. G BSON

PRESIDENT AND CHIEF EXECUTIVE OFFICER

/sl CARMAN J. LI UZZO

CARMAN J. LI UZZO

CHIEF FINANCIAL OFFICER
(PRINCIPAL ACCOUNTING OFFICER)

Date: May 17, 1999
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FIRST AMENDMENT TO PURCHASE AND SALE AGREEMENT

THIS FIRST AMENDMENT TO PURCHASE AND SALE AGREEMENIB made and entered into the 21st day of Apri§9®y and
between HIGHWOODS/FLORIDA HOLDINGS, L.P., a Delawdimited partnership ("Seller"), and AMERICA'S CARL PARTNERS,
LLC, a Florida limited liability company ("Purchasg

Seller and Purchaser have previously entered lir@bdertain Purchase and Sale Agreement datedMaroh 22, 1999 (the "Agreement”). /
terms used but not defined herein shall have thenings given for such terms in the Agreement.

Seller and Purchaser wish to amend certain of theigions of the Agreement as hereinafter set forth

NOW, THEREFORE, in consideration of Ten Dollars@®D), the mutual covenants and agreements hemndimahe Agreement set for

and other good and valuable consideration, thaptaad adequacy of which are hereby acknowled§eller and Purchaser hereby agree as
follows:

1. RECITALS. The foregoing recitals are true andect.

2. THE PROPERTY. Section 1.1 and Exhibit "1.1" heeeby amended to delete therefrom the properéissribed as "Highwoods
Development Parcels" in Exhibit "1.1," .LE. Cypré&a®ek Land consisting of approximately 11 acrekighwoods Sawgrass consisting of
approximately 38 acres, and to delete the "Su®@ifiee Building." The Agreement is further amendedielete therefrom all references in
Agreement, including all exhibits thereto, to s&itighwoods Development Parcels" and "Sunrise OfBiedding.”



3. DEFINITION OF CONTRACT. Section 1.5 is herebyerded to add the words "set forth in Exhibit "12 After the word "agreements"
the first line of Section 1.5.

4. PURCHASE PRICE. Section 5 is hereby amendeddoae the Purchase Price by the amount of Sevektiden Two Hundred Eighty
Four Thousand Dollars ($17,284,000.00), to a widwo Hundred Thirty-One Million Seven HundredtyifThousand Dollars
($231,750,000.00) plus an amount equal to the lvable of the Development Assets as described itiddeg.1 of the Agreement.

5. PAYMENT OF PURCHASE PRICE. Section 5.2 is heralhyended to change the approximate balance ofuteh&se Price due in cash at
Closing, subject to prorations and adjustmentsasgiged in the Agreement, to $226,750,000.00.

6. TITLE OBJECTIONS. Section 9.1 is hereby amenmeprovide that April 28, 1999 is the last day dnieth Purchaser may notify Seller of
any title and survey objections.

7. INVESTIGATION PERIOD. Sections 11.1 and 11.2 heeeby amended to provide that the InvestigatienoB shall expire on April 30,
1999 at 5:00

p.m. Eastern Daylight Time.

8. APPROVAL OF AMENDMENT BY SELLER'S BOARD OF DIREXDRS. Seller and Purchaser hereby acknowledgehisafirst
Amendment must be approved by Seller's Board cfddirs. Seller agrees to present the terms ofilés Amendment to Seller's Board of
Directors for its approval not later than April ZIB99. Section 12.8 of the Agreement is hereby aegmccordingly.
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9. BROKERS. Section 20 is amended to provide tabrokerage commission to be paid to Redwood Bstate Services Corp. shall be (
Million Dollars ($1,000,000.00).

10. HIGHWOODS PARK CONTRACTS. There are two (2)stixig contracts for HVAC repairs, each betweene8elhd Airstron, dated
March 1, 1999 and March 17, 1999, respectively,@mal (1) existing contract for roof repairs, betav&eller and Murton Roofing, dated
March 1, 1999, in each case for work that is culydmeing done on the Improvements in the HighwoBdsk property. At Closing, Seller
shall credit to Purchaser an amount equal to the-thmaining balance due to said contractors fakwompleted and then unpaid and for the
balance of the work contemplated by said contriactsder to achieve completion thereunder, andeBshall provide to Purchaser proof (a)
that the three (3) construction contracts are iwdggtanding and full force and effect,

(b) of the amounts that the contractors have be@htp the date of Closing,

(c) that neither contractor has the right to filgea against the Highwoods Park property, andt{d) the respective contractors have const
to the assignment of said contracts to Purchagbout change in the terms thereof.

Section 19 of the Agreement is hereby amendedawige that Seller shall deliver, at Closing, appiaie assignments to Purchaser of said
construction contracts.

11. SELLER FINANCING. At Closing, Seller shall pide purchase money financing in the amount of Jhillion Dollars
($30,000,000.00) to Purchaser, for the purposéosirtg the subject transaction. Said financingIdbafor a term of three (3) years, shall be
repaid in three (3) Ten Million Dollar ($10,000,000) increments on each anniversary date of thei@ipshall accrue interest at the rate of
eleven percent (11%) per annum, which interest blegbayable quarterly in arrears, and shall beayrable at any
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time, in whole or in part, without penalty. The hoshall be secured in a manner acceptable to Sell#s sole and absolute discretion,
pursuant to loan and security documents reasoraiolgptable to Purchaser and Seller, the forms afhwghall be agreed upon by Purchaser
and Seller by the end of the Inspection Period.

12. TRUE, CORRECT AND COMPLETE AGREEMENT. SellerdaRurchaser hereby acknowledge that several padbs Agreement ha
been substituted to clarify certain issues andsymumt to the terms of the Agreement, certain etdhikbere annexed thereto after the Effective
Date. Seller and Purchaser acknowledge and agaeththcopy of the Agreement attached heretorigea torrect and complete copy of the
Agreement as it existed prior to the date of thistAmendment.

13. NO FURTHER MODIFICATION. Except as set forthtims First Amendment, the Agreement remains unfrextiand in full force and
effect. IN WITNESS WHEREOF, the Seller and Purch&sare executed this First Amendment the day aad first written above.
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WITNESSES:

(As to Seller)

SELLER:
HIGHWOODS/F
Delaware li

By: Highwo
Delaware co

By: Mack D.

Title: Vice

Dated: Apr
PURCHASER:

AMERICA'S C
Florida lim

By: Alen C.

Dated: Apri

(As to Purchaser)

-5

LORIDA HOLDINGS, L.P., a
mited partnership

ods/Florida G.P. Corp., a
rporation, as general partner

Pridgen 111

il 21, 1999

APITAL PARTNERS LLC, a
ited liability company.

de Olazarra

121, 1999



PURCHASE AND SALE AGREEMENT

THIS AGREEMENT is made and entered into as of thed2day of March, 1999, by and between HIGHWOOD®RIDA HOLDINGS,
L.P., a Delaware limited partnership ("Seller")da@AMERICA'S CAPITAL PARTNERS, LLC, a Florida limiteliability company and/or its
permitted assigns hereunder ("Purchaser"). In denation of the mutual covenants and promisesos#t in this Agreement and other good
and valuable consideration, the receipt and sefficy of which are acknowledged by the parties imAlgreement, the parties agree to the
following terms and conditions:

1. PURCHASE AND SALE. Subject to the terms of thireement, Seller agrees to sell to Purchaser anthBser agrees to purchase from
Seller the following property (collectively, thertperty” or "Properties"):

1.1 Those fee and leasehold parcels of propergtéacin Dade, Lee and Broward Counties, Floridasisting of approximately 2,813,123
rentable square feet and 49 acres of land as naotieydarly described in Exhibit "1.1" as the "Biig Properties" (collectively, the "Realty
together with the projects presently under consituand Seller's rights with respect to the "Adli@ignal Option Parcel" as more particularly
described in Exhibit "1.1" as the "Development Assécollectively, the "Development Assets");

1.2 The land and all buildings, structures and mitm@rovements situated on the Realty (the "Improgsts");

1.3 All fixtures, equipment, furnishings and otlitems of property whatsoever used or useful inoperation, repair and maintenance of the
Realty, situated on the Realty, and owned by Séher "Personalty")



1.4 All of the landlord's interest in and to tenkatses for space in the Improvements or on théyRea

1.5 All transferable contracts and agreements (ed€@ontract”, and collectively, the "Contractsigposits, licenses, permits, and contract
rights pertaining to ownership, development andfmaration of the Realty, the Improvements, the ety and the Development Assets;
1.6 All of Seller's rights in and to the name alidogos, trademarks and other rights in connectidth the name, and general intangible ri
pertaining to the ownership and/or operation ofRlealty other than the name "Highwoods" and angdotrademarks, tradenames or other
intangible rights relating to the name "Highwoods'id

1.7 All strips, gores, easements, privileges, ggiftway, riparian and other water rights, riglitdands underlying any adjacent streets or
roads, and other tenements, hereditaments andteppuces, if any, pertaining to or accruing tolibrefit of the Realty, the Improvements
and the Development Assets.

2. EFFECTIVE DATE. If this Agreement is not exealind delivered by each party to it to all partesor before March 25, 1999, at 5:00
p.m., Eastern time, then this Agreement shall Beamd void and of no force or effect. Executiordatelivery shall be defined as the receipt
of the fully executed Agreement by the parties ans of the U.S. mails, delivery by a nationallyognized overnight delivery service, he
delivery or facsimile transmission. In the eveniwdgy is by facsimile, the party delivering thigfeement shall deliver to all other parties an
original copy of the fully executed Agreement witltwo (2) business days; failure to do so shallaffect the validity of the execution and
delivery of this Agreement. The date of this Agreain



for purposes of performance, shall be the date wiveitast one of Seller or Purchaser has signedApieement, as stated on the signature
page (the "Effective Date").

3. CLOSING DATE. Subject to other provisions ofstiigreement for extension or termination, the ¢lgsf the transactions contemplated
by this Agreement (the "Closing") shall be heldlet offices of the attorneys for Purchaser, Holl&iinight LLP, 701 Brickell Avenue,
Miami, Florida 33131 on or before May 19, 1999 (t@dosing Date"); provided, however, that, as te gnoperties identified as "Gulf Atlan
Center" and "The 1800 Eller Drive Building" on Eghi"1.1" only, either Seller or Purchaser may wjtten notice to the other party, extend
the Closing Date on said two (2) properties fotaithree (3) successive periods of thirty (30) degsh, solely for the purpose of satisfying
the condition precedent in Section 13.2.2, butsush extension shall not affect Purchaser's olitigabd close in a timely manner with resg
to the other properties comprising the Property.

4. DEPOSIT.

4.1 To secure the performance by Purchaser of Bsetts obligations under this Agreement, Purchasledeliver, within two (2) business
days of the Effective Date, to the law firm of Hoild & Knight LLP, as escrow agent ("Escrow Agentfie sum of One Million Dollars
($1,000,000.00) by wire transfer to a depositoryigigated by Escrow Agent, the proceeds of whicll bleaheld in trust as an earnest money
deposit (the "Initial Deposit") by Escrow Agentdadisbursed only in accordance with the terms isf Agreement. If Purchaser elects not to
cancel this Agreement during the Investigation &Eras more particularly described in Section bf this Agreement, then, within two (2)
business days following the expiration of said Btigation Period, Purchaser shall deliver to EscAg&nt a check or wire transfer in the sum
of Four Million Dollars



($4,000,000.00) (the "Additional Deposit") to bdchgether with, and upon the same terms and tiondias, the Initial Deposit. Once the
Additional Deposit is paid to Escrow Agent, themteiDeposit” shall mean the Initial Deposit plus thaditional Deposit; prior to such
payment, whenever used in this Agreement, the tBreposit" shall mean only the Initial Deposit. lddition, on the Closing Date, in the
event that the extension respecting the Gulf AitaGenter and/or The 1800 Eller Drive Building peoties is exercised by either party, the
aggregate $5,000,000.00 Deposit shall be appli¢aet@urchase Price as provided in Section 5.2Pamchaser shall be obligated to make a
new deposit in the amount of Two Hundred Fifty Tsaud Dollars ($250,000.00) for each such propertyvhich the Closing Date is
extended, up to a maximum aggregate amount of §80@M0, by wire transfer to Escrow Agent on theslg Date, which amount shall
thereafter become the "Deposit" for all purposeetneder, and shall be applied to the portion ofRbechase Price to be paid upon the clo
of the Gulf Atlantic Center and/or The 1800 Elletiv2 Building properties or otherwise returned to¢haser or paid to Seller as provided
herein.

4.2 Escrow Agent shall use its reasonable effortavest the Deposit in an interest bearing accougertificate of deposit maintained with
issued by a commercial bank reasonably acceptalarchaser and Seller. All interest accrued anezhon the Deposit shall be paid or
credited to Purchaser, except in the event of aulielby Purchaser, without any default of Sellenwhich event the interest shall be disbursed
to Seller, together with the Deposit, as liquidadedages in accordance with Section 15.

4.3 Purchaser and Seller acknowledge that, if thgdBit is at any time in excess of $100,000.0( the amount over $100,000.00 shall not
be insured, and both parties hold



Escrow Agent harmless from all losses and costdiabilities which may accrue or be incurred rethte such lack of insurance.
5. PURCHASE PRICE.

5.1 The total purchase price (the "Purchase Priogig paid by Purchaser to Seller for the Progsriywo Hundred Forty-Nine Million
Thirty-Four Thousand Dollars ($249,034,000.00) spm amount equal to the book value of the DevetopirAssets as described in Exhibit
"1.1". For purposes of this Agreement, "book valisedefined as $650,000.00 for the "Allied Signaition Parcel" and Seller's current cost
basis as of the Closing Date, determined usingrgépeccepted accounting principles, as to theobevelopment Assets. The Purchase
Price shall be allocated among the Properties withio (2) business days prior to the end of thedrton Period, which allocation, once
completed, shall be attached to each copy of tgigément as Exhibit "5.1."

5.2 The Purchase Price shall be paid to Selleolbsfs:

$5,000,000.00, the Deposit described in Section 4 of this Agreement,
which shall be paid to Seller at Closing;

$244,034,000.00, approximately, in cash at Closin g, subject to
prorations and adjustments as pr ovided in this
Agreement, to be paid by cashier 's check or by wire

transfer; and

an amount equal to the book valu e of the Development
Assets as described in Section 5 1.

In the event that the extension respecting the Gildintic Center and/or The Eller Drive Buildingamerties is exercised by either party, the
Purchase Price payable hereunder shall be redyc8dller's aggregate net book value of the Gulaitit and/or Eller Drive properties, and
such amount shall thereafter become the "Purchase’ Bereunder for the Gulf
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Atlantic Center and/or The 1800 Eller Drive Buildiproperties.

6. CONFIDENTIAL NATURE OF AGREEMENT. Except for infmation obtained by Purchaser from third partiegluich is otherwise
available to the public, Purchaser shall keepnddirmation obtained by Purchaser relative to thapBrty (including, without limitation, the
Due Diligence Documents), as it relates to thiedegtion, confidential. Purchaser shall have thlettio disclose such information
notwithstanding such limitation to Purchaser's gssfonals, consultants, lenders, officers, empgyseckholders, purchasers and affiliates
for the sole purpose of evaluating the Propertyeiermine its value and suitability for Purchasegsds and financing and as may be reqt
by applicable law. Seller shall have the rightitsnsole discretion, to terminate this Agreemerthim event of a material breach by Purchaser
of this Section 6, whereupon Escrow Agent, sulijethe provisions of Section 11.3, shall returnEtleposit, together with all interest earned
thereon, to Purchaser, and both parties shalllbased from all further obligations under this Agreent, except for those which expressly
survive such termination.

7. TITLE EVIDENCE. Within fifteen (15) days followg the Effective Date, Purchaser shall, at Purcteasgpense, obtain an ALTA
marketability title insurance commitment (the "Coitment"), with fee and leasehold owner's title pplpremium to be paid by Purchaser at
Closing, issued by Holland & Knight LLP, as agemtdne or more national title insurers acceptablBurchaser (collectively, the "Title
Insurer"), with hard copies of all exceptions. Th@mmitment shall show Seller to be vested with gaod marketable and insurable fee
simple or leasehold title to the Realty and the @epment Assets other than the Allied Signal OpBamcel, insurable in an amount equal to
the Purchase Price in accordance with the standalajsted from



time to time by The Florida Bar, at standard rasesl Seller believes that the Commitment will shbe/Realty and the Development Assets
other than the Allied Signal Option Parcel to leefand clear of all liens, encumbrances, leasesntées, covenants, conditions, restrictions,
rights-of-way, easements and other matters affgdiile, except the following (which, if not object to by Purchaser pursuant to the terms of
Article 9 below, shall be deemed the "Permitteddptions"):

7.1 Ad valorem real estate taxes for 1999 and sjues# years;
7.2 All applicable zoning ordinances and regulatjon
7.3 Matters of record which are common to the stibigin;

7.4 Matters described in Seller's existing titldigies with respect to the Properties, includinghwespect to the Gulf Atlantic Center and ~
1800 Eller Drive Building properties, the grounddes (collectively, the "Ground Leases") pursuanthich Seller obtained its leasehold
interest in the subject Realty; and

7.5 Tenants in possession.
8. SURVEY.

8.1 Within the time period for providing the Commént, Purchaser shall obtain and deliver to SAIEFA surveys (the "Surveys") of the
Realty and the Improvements. The Surveys shall:

8.1.1 meet the minimum technical standards of tbeda Board of Land Surveyors;
8.1.2 be certified to Purchaser, to Purchasedsray, to the Title Insurer and to Purchaser's gag lender;
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8.1.3 be certified (or recertified) as of a datbsmguent to the Effective Date;
8.1.4 set forth the total number of square feetawsrds in the Realty;

8.1.5 show the location of all improvements, par¢ilany) in the legal descriptions of the Reattymber of square feet and parking spac
the Improvements, utility, setback and other liresssements, either visible or recorded, and recgndiferences of them; and

8.1.6 include elevation and flood zone information.

8.2 If the Survey shall reflect any encroachmemisylaps, unrecorded easements or similar rightisiid parties, or any other adverse mat
not specifically provided for in this Agreementeththe same shall be deemed "title defects" @®rthtin Section 9.

9. TITLE DEFECTS.

9.1 Purchaser shall have until April 21, 1999 inchito examine the Commitment and the SurveysutERaser finds title to be defective,
Purchaser shall, no later than 5:00 p.m. Eastara ¢in April 21, 1999, notify Seller in writing, spying the title defect(s). If Purchaser fails
to give Seller written notice of any title defegt(gfore 5:00 p.m. Eastern time on April 21, 199@, defects shown in the Commitment or the
Surveys shall be deemed to be waived as title tbjeto closing this transaction.

9.2 If Purchaser has given Seller timely writteticwof defect(s) and the defect(s) render the tither than as represented in this Agreement
or if any new defects appear from the date of tam@itment through the Closing Date, Seller shadl ecemmercially reasonable efforts to
cause only those defects recorded after OctobE997 to be cured by the Closing Date. Seller agieesmove, by payment, bonding or
otherwise, any such lien (other than



environmental liens) against the Property capabtermoval by the payment of money or bonding. $eallall not be obligated to (but may, in
its sole and absolute discretion) cure any othézad@r to buyout or settle any other claim or leggainst the Property. At Seller's option, the
Closing Date may be extended for a period not teed sixty (60) days for purposes of eliminatinghstitle defects. If such additional time
reasonably required by Seller to cure such titlects, Seller's failure to extend the Closing Dstell be commercially unreasonable.

9.3 If Seller does not eliminate such defects ab®fClosing Date, as the same may be extended thmlpreceding sentence, or if any new
"title defects" appear between the date of the Citmemt through the Closing Date which Seller doessaliminate as of the Closing Date,
Purchaser shall have the option to:

9.3.1 Close and accept the title "as is," with@adluiction in the Purchase Price and without claiairesy Seller for such title defects (except
any lien that Seller is required to cure pursuarection 9.2 that can be removed by the paymemioofey or bonding, for which credit shall
be given Purchaser at the Closing unless Selles fieysame at the Closing) (and in such evenClhsing shall take place on the Closing
Date); or

9.3.2 Cancel this Agreement, whereupon Escrow Agertiiect to the provisions of Section 11.3, stetlirn the Deposit, together with all
interest earned thereon, to Purchaser, and botiegahall be released from all further obligationsler this Agreement, except for those
which expressly survive such termination, unleshgiile defects were caused by Seller's willful @cwillful omission, in which event Seller
shall remain liable to Purchaser for damages calbigedich title defects.

10. EXISTING LEASES. Seller represents and warremf3urchaser that attached to
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this Agreement as Exhibit "10" is a rent roll oflebses, tenancies, and other occupancies, whetitezn or oral, affecting all or any portion

of the Property (the "Leases"), setting forth,dach tenant (each a "Tenant", and collectively, Tenants"), the name of the tenant, the space
(s) affected, the rents, the lease term, the sgalgposit as required by the subject Lease, if prgpaid rent and any rent arrearages. Upon
execution of this Agreement by Seller, Seller stallver to Purchaser true, correct and complepéesoof all of the Leases. Seller further
represents and warrants to Purchaser that:

10.1 No other parties have any rights of occupamgyossession (including, without limitation, rerswptions, rights of first refusal, options
to purchase, free rent, tenant improvement alloesmt other special concessions) of all or anyignodf the Property except as set forth in
the rent roll which is a part of Exhibit "10" or ast forth in the lease files provided by SellePtochaser pursuant to Section 11.1;

10.2 All of the Leases are, as of the date of Algieeement, in good standing, without default onpbe of Seller, and shall remain without
default on the part of Seller through the datehef€losing;

10.3 Seller shall use its diligent, good-faith, enercially reasonable efforts to deliver to Purchaaeleast ten (10) days prior to the Closing,
appropriate estoppel letters from all Tenants ogitigomore than 10,000 square feet ("Major Tenarasd from a sufficient number of
Tenants occupying the remaining occupied squatdrfébe Property, and not occupied by Major Tesanécessary to provide estoppel
coverage on eighty percent (80%) of the occupiedusgfootage in the Property, such estoppel letiteconfirm in all material respects the
information contained in Exhibit "10" and providedPurchaser by Seller pursuant to Sections 1aid5
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11.1.6 and to be in the form attached hereto a®hiEXh0.3". If the estoppel letters required by tireceding sentence are not timely obtained
after diligent effort by Seller, then Seller shatlecute an affidavit as to each such Lease fortwihicas not obtained an estoppel letter, setting
forth the information which would have been congain the estoppel letter, which shall substitatestich missing estoppel letters until such
time as estoppel letters are received from theestiijenants; provided, however, that Seller shatlbe obligated to give, and Purchaser shall
not be obligated to accept, substitute affidavatsmore than 100,000 occupied square feet in tiyeeggte with respect to missing estoppel
letters from Major Tenants. If Seller is unabletmmply with the provisions of this Section 10.3thg Closing Date, Purchaser shall have the
options set forth in Sections 14.1 and 14.2;

10.4 There are no modifications, understandingggoeements with respect to the Leases exceptlastezf in the Leases or as set forth in the
lease files provided by Seller to Purchaser maglideosed to Purchaser pursuant to Section 11.1;

10.5 Seller has not received any prepaid rent uagiof the Leases except as may be disclosedrah&ser in the rent roll which is part of
Exhibit "10"; and

10.6 Seller shall not accept payment of any redeuany Lease for more than one (1) month in adxaBeller shall have the right, prior to
the end of the Inspection Period, to modify anyseng Lease or Contract and enter into any neveleasgreement affecting all or any
portion of the Property, provided that Seller sigale Purchaser prompt notice of any such modificabr new lease or agreement, and
provided further that Seller shall not exerciseojision, or enter into any lease respecting, tHedISignal Option Parcel without Purchaser's
prior written consent, which shall not be unreasbnaithheld or delayed. After the end of the
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Investigation Period, Seller shall modify any exigtLease or Contract or enter into any new leasgoeement affecting all or any portion of
the Property only with the prior written consenfRafrchaser, which shall not be unreasonably withi&ller shall immediately provide to
Purchaser a copy of any such proposed modificaléase or agreement, and Purchaser shall have two

(2) business days from the delivery thereof in Whiz withhold its consent to the terms thereof fiting, if it so chooses, or else the same
shall be deemed consented to by Purchaser. If Bsectimely withholds its consent, Purchaser dtalk the right to terminate this
Agreement, whereupon Escrow Agent, subject to theigions of Section 11.3, shall return the Depdsigether with all interest earned
thereon, to Purchaser, and both parties shalllbased from all further obligations under this Agresnt, except for those which expressly
survive such termination. If Purchaser elects adetminate this Agreement at the end of the Ingatbn Period, all new leases and
agreements entered into by Seller prior to thedadride Investigation Period shall become "Leases!''&€ontracts," respectively, hereunder.
In addition, all new leases and agreements entetedyy Seller after the end of the Investigati@ri®d with Purchaser's consent or deemed
consent shall become "Leases" and "Contracts, eotisiely, hereunder.

11. INVESTIGATION PERIOD.

11.1 During the period from the Effective Date UApril 23, 1999 (the "Investigation Period"), Pheser shall have the right to conduct, at
Purchaser's expense, whatever reasonable invéstigigdnalyses and studies of the Property thathaser may deem appropriate to satisfy
Purchaser with regard to:

11.1.1 the physical condition of the building(splather improvements included in the Property,udirig their structure, roofs, air
conditioning, heating, electrical,
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plumbing and other mechanical systems;

11.1.2 the physical condition of all fixtures, gomient, furnishings and other items of propertynrefé to in Subsection 1.3 above, an
inventory of which shall be furnished by SelleSatler's expense within fifteen (15) days afterHfiective Date;

11.1.3 the permitted uses of and improvementsddPtioperty under applicable building and zoningramces and the present compliance or
non-compliance with the same;

11.1.4 evidence of any hazardous waste or simidderals, and of Radon, in, on, under or abouPitoperty;

11.1.5 all existing Contracts, Leases, lease filesse abstracts, historical MRI reports (not idilg prospective information, such as budget
projections, which are proprietary to Seller) agancies affecting the Property; and

11.1.6 Seller's historical operating statements&bendar year 1998 and year-to-date 1999 (as aed wavailable).

11.2 Purchaser and its agents and employees stvallthe right to enter upon the Property for theppse of making inspections, at
Purchaser's sole risk, cost and expense, and stbjie rights of tenants. No destructive tesshgll be permitted. All of such entries upon
the Property shall be at reasonable times durimmabbusiness hours and after at least one

(1) business day's prior notice to Seller or Ssllagent, and Seller or Seller's agent shall Haeight to accompany Purchaser during any
activities performed by Purchaser on the Prop&#jler shall make available to Purchaser at aksimuring business hours during the
Investigation Period, and after the Investigatieni® until the Closing Date, upon one (1) busirdsgs prior notice, all
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documents relating to the matters described ini@edtl.1 above which are in Seller's possessionefidgew and copying by Purchaser (the
"Due Diligence Documents"). In addition, within &\{5) business days after the Effective Date, 6shall provide Exhibits "12.1" and "12.
to Purchaser. Purchaser shall promptly providesle6copies of all environmental and engineeriggorts which Purchaser may obtain from
third parties relating to the Property. If Purchdsalissatisfied, for any reason and in Purchasxclusive judgment, with the result of
Purchaser's investigations, then Purchaser mayekttns Agreement by notifying Seller of such cdlati®n on or before 5:00

p.m. on April 23, 1999, whereupon Escrow Agent jaciito the provisions of

Section 11.3, shall return the Deposit, togethéh @il interest earned thereon, to Purchaser, attdfmarties shall be released from all further
obligations under this Agreement, except for th@hech expressly survive such termination.

11.3 If Purchaser or Seller cancels this Agreemeanduant to the terms hereof, Purchaser shallatedivSeller all of the Due Diligence
Documents. Upon receipt of said documents by Sdfiscrow Agent shall disburse the Deposit, toget¥itit all interest earned thereon, to
Purchaser.

11.4 Upon Purchaser's waiver of or failure to dengrcise its right to terminate described in thestfon 11, Purchaser shall have accepted the
Property "as is", with no representations or waresregarding the Property other than any whick beaspecifically stated in this
Agreement.

11.5 Notwithstanding any provisions in this Agreemt® the contrary, Purchaser does and shall indgrand hold harmless Seller and its
agents, employees, successors and assigns, ttémt ef the Deposit, against all losses, clainamages, liability, attorneys' and
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accountants' fees and costs of litigation andthkioexpenses related to, growing out of, or agi$iom the investigation of or entry upon the
Property, or other acts undertaken by Purchasis agents, employees or assigns, under this Agreerimcluding, without limitation,
mechanic's or materialmen's liens. If Purchases do¢ close on the purchase of the Property umieAgreement, it shall return the Prope
to the condition in which it existed prior to amyestigations undertaken by Purchaser or its agemtployees and assigns pursuant to this
Agreement.

11.6 Except as otherwise expressly provided heB#tier makes no representations or warranties tigetaccuracy or completeness of the
Due Diligence Documents.

11.7 The inspections under this Section 11 maydekl Phase | environmental inspection of the Pippaut no Phase Il environmental
inspection shall be performed without the priortten consent of Seller, which may be withheld snsible and absolute discretion, and if
consented to by Seller, the proposed scope of aadkthe party who will perform the work shall béjgat to Seller's review and approval.
Upon Seller's request, Purchaser shall deliveetteScopies of any Phase 1l or other environmergpbrt to which Seller consents as
provided above. Purchaser, for itself and any eaffiliated with Purchaser, waives and releasdeSand its employees, agents, officers,
trustees, directors, beneficiaries and partnera fiad against any claims, demands, penalties,, fiiabgdities, settlements, damages, costs or
expenses of whatever kind or nature, known or unknexisting and future, contingent or otherwisel{iding any action or proceeding,
brought or threatened, or ordered by any apprapgatvernmental entity) made, incurred, or suffdrgdPurchaser or any entity affiliated with
Purchaser relating to the presence, misuse, ugEgiil, release or threatened release of any lamaod toxic materials, chemicals or wastes
as the Property and any liability or claim relatedhe Property arising under
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the Comprehensive Environmental Response, Compengsand Liability Act of 1980, the Superfund Ameneints and Reauthorization Act
of 1986, the Resource Conservation and Recoveryahct the Toxic Substance Control Act, all as amadndr any other cause of action
based on any other state, local, or federal enmigortal law, rule or regulation; provided, howeke foregoing release shall not operate or
release any claim by Purchaser against any persentity other than described above in this Sectibr7. The provisions of this Section 11.7
shall survive indefinitely the Closing or any temation of this Agreement and shall not be mergéaltime closing documents.

11.8 To the maximum and extent permitted by applectaw, and except for Seller's representationsvearranties (collectively, "Seller's
Warranties") in this Agreement and the documentoolzeyance and assignment to be delivered atltgn@, this sale is made and will be
made without representation, covenant, or warrahgny kind (whether express, implied, or, to theximum extent permitted by applicable
law, statutory) by Seller. As a material part af ttonsideration of this Agreement, Purchaser adceascept the Property on an "AS IS" and
"WHERE IS" basis, with all faults and any and alieint and patent defects, and without any reprasentor warranty, all of which Seller
hereby disclaims, except for Seller's Warrantieselpt for Seller's Warranties, no warranty or reprgation is made by Seller as to (a) fithess
for any particular purpose, (b) merchantability,design, (d) quality, (e) condition, (f) operationincome, (g) compliance with drawings or
specifications, (h) absence of defects, (i) abseft@azardous or toxic substances, (j) absencauifst (k) flooding, or (1) compliance with
laws and regulations including, without limitatidghpse relating to health, safety, and the enviemmPurchaser acknowledges that Purct
has entered into this Agreement with the intentibn
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making and relying upon its own investigation of fthysical, environmental, economic use, compliamzklegal condition of the Property
and that, except as otherwise provided in this agrent, Purchaser is not now relying, and will adet rely, upon any representations and
warranties made by Seller or anyone acting or étairto act, by, through or under or on Seller'sdtetoncerning the Property. The
provisions of this paragraph shall survive indeélyi the Closing or any termination of this Agreerand shall not be merged into the clo
documents.

12. REPRESENTATIONS, WARRANTIES AND COVENANTS. Sallrepresents and warrants to Purchaser, to Sétlswledge, and
covenants and agrees with Purchaser as follows:

12.1 Seller has not entered into any contracts;antbacts, arrangements, licenses, concessioresneass or other agreements, either
recorded or unrecorded, written or oral, affec@ligor any portion of the Property, or the usetpbiher than the Leases set forth in Exhibit
"10" and those agreements set forth in Exhibit11,2.

12.2 There are no (i) existing or pending improvehtiens affecting the Property; (ii) violations lofiilding codes and/or zoning ordinance
other governmental or regulatory laws, ordinanoegulations, orders or requirements affecting troperty; (iii) existing, pending or
threatened lawsuits or appeals of prior lawsuifisctéifhg the Property; (iv) existing, pending orgatened condemnation proceedings affecting
the Property; or (v) existing, pending or threatkémening, building or other moratoria, downzonirgifions, proceedings, restrictive
allocations or similar matters that could affectdPaser's use of the Property;

12.3 Seller is vested with good and marketable tdlall fixtures, equipment, furnishings and otite@ms of property referred to in Section 1
and owned by Seller, free of all
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financing and other liens or encumbrances;

12.4 Seller shall maintain the Property in the sama@ner as it has been maintained prior to theckdie Date until the Closing Date and st
comply prior to the Closing in all material respewtith all laws, rules, regulations, and ordinanaieall governmental authorities having
jurisdiction over the Propert

12.5 There is no radon in the Improvements whiehadiove government approved levels; Seller hadama nor allowed anything which
could cause toxic or hazardous materials or washe tpresent in, on or about the Property, andhbdsiowledge of any such materials or
waste being or ever having been in, on, or abaPtloperty or adjacent properties, in each caseptas described in Exhibit "12.6" attac
hereto, which, for purposes hereof, constitutesfalieller's knowledge;

12.6 Seller shall provide, and keep in force thiotige Closing, policies of fire, flood, windstorlmazard and other casualty insurance on the
improvements portion of the Realty and all itemstiier property referred to in Section 1 above;

12.7 There are no agreements currently in effeathwviestrict the sale of the Property;

12.8 Subject to approval of Seller's Board of Dives as provided in this Section 12.8, Seller hasright, power and authority to execute and
deliver this Agreement and to consummate the t@imses contemplated hereby; neither the executimhdelivery of this Agreement nor the
consummation of the transactions contemplated avebthe fulfillment of nor the compliance withetherms, conditions and provisions of
this Agreement will conflict with or result in aolation or breach of Seller's partnership agreeprdany other instrument or
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agreement of any nature to which Seller is a partyy which it is bound or may be affected, or ¢ate (with or without the giving of notic

or the passage of time) a default under such arument or agreement; no consent, approval, auhibon or order of any person is required
with respect to the consummation of the transast@mtemplated by this Agreement. Seller agrepsasent the terms of this Agreement to
its Board of Directors (the "Board") for its appedwot later than March 23, 1999. Seller furthereag to notify Purchaser of the decision of
such Board no later than the end of business dmdaie. A Board decision to approve this transadiitall be final except that in the event of
a material change in a term as embodied in thieé&ment, the parties acknowledge that such changens may be subject to
reconsideration by the Board, at its election.

12.9 No commitments or agreements have been obwithade by or on behalf of Seller to any governaieuthority, utility company,
school board, church or other religious body, anmnaowners or homeowners' association, or any oftgamization, group or individual,
relating to the Property which would impose an gidition upon Purchaser to make any contributiordedications of money or land to
construct, install or maintain any improvements gublic or private nature on or off the Realtytteer Development Assets, or otherwise
impose liability on Purchaser.

12.10 The Ground Leases are, as of the date oAfrisement, in good standing, without default omplart of Seller, and have not been
modified, changed, altered or amended in any reéspece Seller acquired its leasehold intereshénGround Leases, and the lessors unds
Ground Leases are not in default, nor has thereroedt any event which, by lapse of time or otheewisill result in any default under the
Ground Leases.
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12.11 At all times during the term of this Agreernand as of the Closing, all of Seller's repred@nia, warranties and covenants in this
Agreement shall be true and correct; no representat warranty by Seller contained in this Agreetend no statement delivered or
information supplied to Purchaser pursuant to Algjeeement contains any untrue statement of a nafaidt or omits to state a material fact
necessary in order to make the statements or igfitomcontained in them or in this Agreement natleading.

For purposes of this Section 12, "to Seller's kmmlgk" shall mean the actual knowledge of Troy Qames Heistand, Dale Johannes and
Richard Nash, without independent inquiry.

Purchaser warrants and represents to Seller thebh&ser has the right, power and authority to eteeand deliver this Agreement and to
consummate the transactions contemplated by iherethe execution and delivery of this Agreemamtthe consummation of the transacti
contemplated by it nor the fulfillment of nor thenspliance with the terms, conditions and provisiohthis Agreement will conflict with or
result in a violation or breach of Purchaser's nizgtional documents, or any other instrument ceagent of any nature to which Purchaser
is a party or by which it is bound or may be aféel;tor constitute (with or without the giving oftioe or the passage of time) a default under
such an instrument or agreement; no consent, aghwthorization or order of any person is reqliréth respect to the consummation of
the transactions contemplated by this Agreemenall&imes during the term of this Agreement anadfthe Closing, all of Purchaser's
representations, warranties and covenants in thieéknent shall be true and correct.

13. CONDITIONS PRECEDENT.

20



13.1 An express condition precedent to Purchaskligation to close this transaction is the trutll @orrectness of all of Seller's
representations and warranties and the fulfillneératl of Seller's covenants at all times during term of this Agreement and as of the
Closing, and no inquiry, analysis or examinatiordemay Purchaser (or the results of them) shallgediimit or otherwise affect said
representations, warranties and covenants.

13.2 The following items are additional conditigmecedent to Purchaser's obligation to close Hrestictions contemplated by this
Agreement:

13.2.1 The Property shall remain zoned at the tiftbe Closing so as to permit each and every osebeing made of the Property; there
shall be no additional limiting conditions or réstions under any zoning resolution, ordinance gt@ant, agreement, or the like that could
prohibit or frustrate any use of the Property naing made or otherwise permissible under said zpclimssification in the absence of such
conditions or restrictions.

13.2.2 As to the Gulf Atlantic Center and The 1&be@r Drive Building properties only, Purchaser lshave received consents to the
assignment of the lessee's interests under then@roeases by Seller and the assumption thereofibghBser, and Purchaser shall also have
received estoppel certificates from the grounddesssnder the Ground Leases in form and substaas®nably satisfactory to Purchaser;
provided, however, that if one or both of such ewts are not received by the Closing Date and ISallBurchaser extends the Closing Date
as to the Gulf Atlantic Center and/or The 1800 Hieive Building properties, the foregoing shall&@eondition to closing of the Gulf Atlan
Center and/or The 1800 Eller Drive Building propstonly.

14. DEFAULT BY SELLER. Prior to the Closing Date,the event that Purchaser
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becomes aware of facts or circumstances indic#tiafga representation or warranty of Seller coet@inerein is inaccurate, untrue or
breached, as the case may be, Purchaser shall fy@amotify Seller in writing, and Seller shalive the right to cure the same on or before
the Closing Date, failing which Purchaser shalléhthe right, by written notice to Seller given de Closing Date, to terminate this
Agreement, whereupon Escrow Agent, subject to theigions of Section 11.3, shall return the Depdsijether with all interest earned
thereon, to Purchaser, and both parties shalllbased from all further obligations hereunder, exéer those which expressly survive such
termination. If any of Seller's representations agranties are not true and correct in all makeespects as of the Closing Date or Seller's
covenants are not fulfilled in all material resygeat all other conditions precedent are not mellimaterial respects as of the Closing (or
earlier specified date, if any), or if Seller faiisperform any of the terms and conditions of thigeement in all material respects or is
otherwise in default under this Agreement, thercRaser, at Purchaser's sole option, may elect to:

14.1 Waive the default or failure and close "asads"

14.2 Cancel this Agreement by written notice tde3ajiven on or before the Closing Date, whereugsorow Agent, subject to the provisic

of

Section 11.3, shall return the Deposit, togethéh ail interest earned thereon, to Purchaser, attdfmarties shall be released from all further
obligations under this Agreement, except for th@hech expressly survive such termination, unlegssdfault was caused by the willful ac
willful omission of Seller, in which event Selldnal continue to be liable for damages and attoghi®es caused by such default); or

14.3 Seek specific performance of Seller's obligegiunder this Agreement.
In the event that any representation or warrantgterizy Seller herein is found to be
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inaccurate, untrue or breached, as the case maftbethe Closing Date, Purchaser shall haveitfi, rfor a period of one (1) year after the
Closing Date, to seek actual (but not consequentiplnitive) damages from Seller; provided, howetlgat Purchaser must commence a
legal action or proceeding seeking such damagédsnngaid one (1)-year period, or its claims sHadreafter be barred.

15. DEFAULT BY PURCHASER. In the event of the fa#uwor refusal of Purchaser to close this transactscrow Agent shall pay to Seller
the Deposit, together with all interest earnedeabar as agreed and liquidated damages for saidiraad as Seller's sole and exclusive
remedy for default of Purchaser, whereupon thise&grent shall terminate and both parties shall leased from all further obligations under
this Agreement, except for those which expressiyige such termination.

16. PRORATIONS.

16.1 Real estate and personal property taxes anmohdirents under the Ground Leases shall be pcbaatef midnight of the day before the
Closing Date. In the event that the taxes for tharyf the Closing are unknown, the tax proratidhbe based upon such taxes for the prior
year and, at the request of either party, suctstxethe year of the Closing shall be reproratedi adjusted when the tax bill for the yea
the Closing is received and the actual amountxafdas known.

16.2 Utility bills or charges, where applicableakiibe prorated as of midnight of the day befoee @osing Date. The parties shall, to the
extent reasonably possible, have utility meterd tha day preceding the Closing Date and Selldl Baaesponsible for paying all utility bil
or charges which accrued against the Property twioridnight of the day before the Closing
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Date and Purchaser shall be required to pay #itiyutills or charges accruing against the Propertyor subsequent to midnight of the day
before the Closing Date, with any charge for whaateading could not be made as of the day precedn@losing Date being prorated as of
midnight of the day before the Closing Date usingstimate based on the most recent reading for @ility. Purchaser shall, as of the day
prior to the Closing Date, post with each utiligngpany such deposit as each such utility compaaly dquire, to the end that Seller's utility
deposits shall be refunded to Seller following @lesing, after appropriate charge for Seller'stytbills. Purchaser shall secure its own
insurance on the Property as of the Closing Daig, Seller shall cancel all existing insurance petias of the Closing Date. Purchaser and
Seller shall, before and after the Closing, realslyneooperate with each other in connection wiik Section 16.2.

16.3 The parties agree that, except as otherwesgfaally stated elsewhere in this Agreementjralbme and expenses of the Property are
intended to be prorated as of midnight of the defpte the Closing Date. Purchaser shall be deeheedwner of the Property, for the purp

of such calculation, for the entire Closing Datedme shall include all revenue of Seller derivenif the operation of the Property. Expenses
shall include all expenses from the operation efRinoperty. Income actually received by Sellerrmiaathe Closing in payment for a period
subsequent to the Closing shall appear on thengagatement as a credit to Purchaser. Expensgalgiqiaid by Seller prior to the Closing
payment for a period subsequent to the Closingd apakar on the closing statement as a creditlterSe

16.4 Notwithstanding anything to the contrary irtt®m 16.3 above, rents under the Leases, inclydwithout limitation, fixed rent and
additional rent, including operating expense arad estate tax pass-throughs (collectively, "Rensiall be addressed in the manner set forth
in
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this Section 16.4. All collected Rents for the nioimt which the Closing occurs shall be proratedfanidnight the day before the Closing
Date. All uncollected Rents for the months priotite month in which the Closing occurs and all Ulected Rents for the month of the
Closing (the "Delinquent Rents"), shall remain &e&dl property, and Seller shall receive no promatieedit therefor at the Closing. Purchaser,
however, shall receive a proration credit for itsrpted portion of all Rents for the month of tHesihg whether such Rents have been
collected or remain uncollected. All prepaid Re(fiis the months following the Closing) paid to argossession of Seller shall be credited to
Purchaser at the Closing. Purchaser agrees tooaskfgith and commercially reasonable efforts@qeriod of six (6) calendar months after
the Closing, to collect Delinquent Rents from etatant (“Tenant or Tenants") remaining in possessidts space under a Lease. If any
Tenant identifies in writing at the time of paymevttat its payment is for or how such payment shbgl@pplied, such payment shall be used
or applied in such manner. Any and all other ameuateived by Purchaser from any party owing thinBeent Rents which are received by
Purchaser after the Closing Date shall first bdiagpo the Rent due for the then current montantto Purchaser's reasonable collection «
(including reasonable attorneys' fees and costsh to accrued obligations of such Tenant due poithhe Closing (in the order of accrual),
and then to accrued obligations due after the @¢pgPurchaser shall promptly deliver to Seller amds to be applied to Delinquent Rents in
accordance with the preceding sentence. No poofi@elinquent Rents attributable to a particulandiet shall be applied against the Rent
Delinquent Rents attributable to another Tenantherexpenses incurred by Purchaser in collectich Kents or Delinquent Rents from ot
Tenants. Purchaser shall not be obligated to tiiets collect the Delinquent Rents. After the Ghag Seller shall be entitled to commence
and/or
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continue any collection efforts against any Tenamisg Delinquent Rents, including, but not limite) commencing and/or continuing
prosecuting lawsuits against such Tenants, sodsrsuch lawsuits are for money damages only amsbtlseek the remedy of eviction.

16.5 All security deposits or prepaid Rent helcbbyinder the control of Seller, as required byltbases, reflected on the tenant estoppel
letter with respect to the Leases and as set &ortxhibit "10" (less any offsets indicated theresrhereinafter defined, if applicable), shall
be paid or credited to Purchaser as of the CloSeig, and Purchaser shall, with respect to allematrising or accruing after the Closing,
assume all liability therefor. Seller shall noteafthe Effective Date and prior to the Closingtter offset all or any portion of such security
deposits or prepaid Rent without the prior writtemsent of Purchaser.

16.6 Except as otherwise provided in this Agreemamy lease commissions or tenant improvement edstsh are (i) incurred by Seller in
connection with any existing Leases or new leasé=red into prior to the end of the Investigati@ti®d or entered into after the end of the
Investigation Period and approved by Purchaseriting; or (ii) associated with currently existingnewal, expansion or refusal rights of
Tenants under the Leases exercised after the #ddate but prior to the Closing shall be prorabetiveen the parties in proportion to the
percentage of the Lease term in the case of (yglar the renewal or expansion term or term appleto the expansion or refusal rights in
the case of (ii) above, which falls before midnighthe day before the Closing Date (which shalBed#ler's portion) and the percentage of
same which falls after midnight of the day befdre €losing Date (which shall be Purchaser's portidny other lease commissions or tenant
improvement costs incurred by Seller in connectiith the Leases shall be the responsibility of Selbrovided, however, that Purchaser
shall bear the cost of
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any lease commissions or tenant improvement cestscated with currently existing renewal, extensgxpansion or refusal rights of
Tenants under the Leases exercised after the @losin

16.7 Seller agrees to pay to the appropriate taxutgority sales tax collected by Seller in conioectvith Rent received by Seller under the
Leases for the month in which the Closing occumsmptly after the Closing. Not later than one huddreenty (120) days after the Closing
Date, Seller shall deliver to Purchaser the reamigeertificate from the Florida Department of Rewe provided for in Section 212.10(1),
Florida Statutes (such as a "letter of good stayiflirevidencing that the sales taxes for such manthfor previous months have been paid in
full and that no interest or penalties are dueoinnection with same.

16.8 Notwithstanding anything to the contrary whichy be contained herein:

16.8.1 Seller and Purchaser acknowledge and agaééotthe extent the annual reconciliation of ghssughs for the 1998 calendar year are
not completed prior to the Closing, Seller, rattem Purchaser, shall have the right and obligataromplete such reconciliations and to
collect and retain reimbursements from Tenantsagrrpimbursements to Tenants, as applicable.

16.8.2 Upon the annual reconciliation of such ghssughs with the Tenants of the Property for th89lcalendar year, (i) if such
reconciliation results in there being refunds doé payable to the Tenants, Seller shall promptiytpaPurchaser, upon Purchaser's request
(accompanied by appropriate documentation), Selware of such refund amounts prorated for thigopoof the year during which Seller
owned the Property, and (ii) if such reconciliati@sults in Tenants owing funds, Purchaser shak ltiae right to collect such funds from the
Tenants and Purchaser shall promptly pay to Selfmrtion of the funds so collected,
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prorated for the portion of the year during whiahl& owned the Property.
16.9 The provisions of this Section 16 shall sueive Closing under this Agreement.

17. IMPROVEMENT LIENS. All installments due and owji under certified, confirmed or ratified liens fypvernmental improvements or
special assessments as of the Closing Date, ifstyayl, be paid in full by Seller, and pending liemsl installments thereof not yet due and
owing for governmental improvements or special sasents as of the Closing Date shall be assumé@&dithaser, provided that where the
improvement has been substantially completed #seo€losing Date, such pending lien shall be carsidi certified.

18. CLOSING COSTS. At the Closing, Seller shall fay documentary stamps and surtax, if any, dub®deed of conveyance. Purchaser
shall pay the owner's title insurance premium.e8elhd Purchaser shall equally bear the cost dbtineeys. Each party shall pay its own
attorneys' fees and bear the recording costs ofrestiuments received by that party, except thieSghall pay the recording costs on
documents necessary to clear title.

19. CLOSING.

19.1 Seller shall convey title to the Property odiirefee by Special Warranty Deed, subject onlthePermitted Exceptions (which, if
Purchaser requests, shall not be specifically enated) and its leasehold interests in the Gulf iittaCenter and The 1800 Eller Drive
Building properties by assignment of the Grounddaesaand assumption thereof by Purchaser, whicgramsent and assumption shall contain
reciprocal indemnities for matters arising befand after the Closing Date and shall address suwr obatters as the ground lessors under the
Ground Leases may require. Seller shall also defov@urchaser at the Closing:
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19.1.1 a mechanic's lien affidavit, to the titlsuner and Purchaser, in form acceptable to the Trilurer to delete the standard exception
relating to such liens in Purchaser's owner's itii@rance policy;

19.1.2 an affidavit, to the Title Insurer and P@asér, that there are no unrecorded easementsatrfdeier has exclusive possession of the
Property, except for the rights of tenants showEghibit "10" or hereafter approved in writing byrfehaser and that Seller has done nothing
to change the state of facts shown on the Surieyarm acceptable to the Title Insurer to deléte standard exceptions relating to such
matters in Purchaser's owner's title insuranceppli

19.1.3 a gap affidavit and indemnification agreena@teptable to the Title Insurer for purposeseadéting the "gap" from Purchaser's title
commitment and policy;

19.1.4 instruments necessary to clear title, if amgluding those required to remove standard exaep from the title policy;
19.1.5 an appropriate bill of sale with warrantytité for the Personalty;

19.1.6 appropriate assignments of the Leases &othal assignable leases, deposits, licensesneass, rights-of-way, contract rights,
intangible rights and other property and rightduded in this transaction, containing reciprocaldmnities for matters arising before and ¢
the Closing which instruments shall contain assionptby Purchaser of the Leases and Contracts;

19.1.7 appropriate restatements of Seller's couspeapresentations and warranties which are wgwsithe Closing;
19.1.8 appropriate evidence of Seller's partnerskigtence and authority
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to sell and convey the Property;

19.1.9 any and all guarantees and warranties @raderty conveyed pursuant to this Agreement, adsignment of all assignable rights
under the guaranties and warranties;

19.1.10 a non-foreign certificate and other docuiagon as may be appropriate and satisfactory toHaser to meet the non-withholding
requirements under FIRPTA and any other feder&litst@r regulations (or, in the alternative, Sedleall cooperate with Purchaser in the
withholding of funds pursuant to FIRPTA regulatiins

19.1.11 an appropriate reporting form to be suteditith the deed at time of recordation;
19.1.12 Tenant notice letter regarding paymenénf;rand
19.1.13 A consent and certification from Andreyengleering, authorizing Seller, Purchaser anceitslérs to rely upon its reports.

19.2 Purchaser shall pay the balance of the PuedPase in excess of the Deposit, and shall proSieléer with analogous proof of entity
existence and authority and an appropriate restateof Purchaser's covenants, representations ardnties which are to survive the
Closing. Seller and Purchaser shall each execeteaiher documents as are reasonably necessampsarmmate this transaction.

20. BROKERS. The parties each represent and wawdhe other that the only real estate brokegssaan or finder involved in this
transaction is Redwood Real Estate Services Corpehom Seller shall pay a real estate brokeragentigsion in the amount of the lesser of
one (1%) percent of the Purchase Price (excludiagatmount paid for the Development Assets) or
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Two Million Four Hundred Fifty Thousand ($2,450,000) Dollars, and Seller shall indemnify, defend &old Purchaser harmless from
claims for such payments. If a claim for brokeragsimilar fees in connection with this transactismade by any broker, salesman or finder
other than the above-named broker claiming to la@adt through or on behalf of one of the partiethis Agreement, then that party shall
indemnify, defend and hold the other party under Agreement harmless from all liabilities, damag#aims, costs, fees and expenses
whatsoever (including reasonable attorneys' fedscanrt costs, including those for appellate matéard post judgment proceedings) with
respect to said claim for brokerage. The provisimithis section shall survive the Closing or thelier termination of this Agreement.

21. ASSIGNABILITY. Purchaser shall be entitled ss@n Purchaser's rights and obligations underAgisement to any entities owned or
controlled by Allen C. de Olazarra and Rodolfo Prauzet.

22. INSPECTIONS. Purchaser, and Purchaser's agedtsontractors, shall have the right during then tef this Agreement, upon one (1)
business day's advance notice, to enter upon tipeRy at all reasonable times for purposes ofdo8pn and making tests and studies.
Purchaser hereby agrees to and does indemnifyndlefed hold Seller harmless, to the extent of tapd3it, from all liabilities, damages,
claims, costs, or expenses whatsoever (includiagamable attorneys' fees and court costs) forypagilry, death, or property damage
resulting from any such inspection, test or studhe provisions of this Section 22 shall survive @esing or the termination or cancellation
of this Agreement.

23. ESCROW AGENT.
23.1 Escrow Agent undertakes to perform only sudied as are expressly set
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forth in this Agreement. Escrow Agent shall notdeemed to have any implied duties or obligatiordeuror related to this Agreement.
Escrow Agent is the law firm representing Purchalsethe event of a dispute between the partiespdrties consent to Escrow Agent
continuing to represent Purchaser, notwithstanthatjEscrow Agent shall continue to have the dytresided for in this Agreement.

23.2 Escrow Agent may (a) act in reliance uponwariiing or instrument or signature which it, in gbfaith, believes to be genuine; (b)
assume the validity and accuracy of any statemeasgertion contained in such a writing or instratnand (c) assume that any person
purporting to give any writing, notice, advice osfructions in connection with the provisions aétAgreement has been duly authorized to
do so. Escrow Agent shall not be liable in any neairiar the sufficiency or correctness as to forranmer of execution, or validity of any
instrument deposited in escrow, nor as to the ityemtuthority, or right of any person executingamstrument; Escrow Agent's duties under
this Agreement are and shall be limited to thogeedspecifically provided in this Agreement.

23.3 The parties to this Agreement do and sha#imuify Escrow Agent and hold it harmless from angl all claims, liabilities, losses,
actions, suits or proceedings at law or in equitygther expenses, fees, or charges of any cha@atature, including attorneys' fees and
costs, which it may incur or with which it may bedatened by reason of its action as Escrow Agedéthis Agreement, except for such
matters which are the result of Escrow Agent's gragyligence or willful malfeasance.

23.4 If the parties (including Escrow Agent) shmdlin disagreement about the interpretation ofAlgissement, or about their respective ric
and obligations, or about the
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propriety of any action contemplated by Escrow Ag&scrow Agent may, but shall not be requiredite,an action in interpleader to resolve
the disagreement; upon filing such action, Escrayet shall be released from all obligations unter Agreement. Escrow Agent shall be
indemnified for all costs and reasonable attorniees, including those for appellate and post juelgnmatters and for paralegals and similar
persons, incurred in its capacity as escrow ageodnnection with any such interpleader actiony@scAgent may represent itself in any
such interpleader action and charge its usual astbmary legal fees for such representation, agadlrt shall award such attorneys' fees,
including those for appellate and post judgmentensiand for paralegals and similar persons, todas@gent from the losing party. Escrow
Agent shall be fully protected in suspending alpart of its activities under this Agreement uatfinal judgment in the interpleader action is
received.

23.5 Escrow Agent may consult with counsel of isiahoice, including counsel within its own firrmdashall have full and complete
authorization and protection in accordance withdpimion of such counsel. Escrow Agent shall othisewot be liable for any mistakes of
fact or errors of judgment, or for any acts or aitas of any kind unless caused by its gross nexgtig or willful misconduct.

23.6 Escrow Agent may resign upon five (5) dayétam notice to Seller and Purchaser. If a sucaessarow agent is not appointed jointly
seller and Purchaser within the five (5) day perBscrow Agent may petition a court of competensiliction to name a successor.

24. NOTICES. Any notices required or permitted éogiven under this Agreement shall be deliveretidnyd, by facsimile providing a
transmission receipt or delivered by a nationally
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recognized overnight delivery service, and addetssedescribed below; notices shall be deemedteieanly upon receipt or refusal of
delivery or, if by facsimile sent after 5:00 p.fastern Time, on the next business day after tressmn.
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Notices to Seller

Highwoods/Florida Holdings, L.P.
3100 Smoketree Court
Suite 600
Raleigh, NC 26704-1051
Attn: Mack D. Pridgen, lll, Esq.
Fax: 919-876-6929

With a copy to:

Alston & Bird
3605 Glenwood Avenue
Suite 310
Raleigh, NC 27622-1107
Attn: William R. Klapp, Jr. Esq.
Fax: 919-420-2260

Notices to Purchaser:

America's Capital Partners, LLC
444 Brickell Avenue
Suite 1001
Miami, Florida 33131
Attn: Allen C. de Olazarra, CEO
Fax: 305-995-9993

With a copy to:

Holland & Knight LLP
701 Brickell Avenue
Suite 3000
Miami, Florida 33131
Attn: Stuart K. Hoffman, Esq.
Fax: 305-789-7732

35



Notices to Escrow Agent:

Holland & Knight LLP
701 Brickell Avenue
Suite 3000
Miami, Florida 33131
Attn: Stuart K. Hoffman, Esq.
Fax: 305-789-7732

25. RISK OF LOSS.

25.1 The Property shall be conveyed to Purchasthieisame condition as on the date of this Agre¢noedinary wear and tear excepted, free
of all tenancies or occupancies except those sttt iio Exhibit "10", or hereafter approved by Pwashr in writing). Seller shall not remove
anything from the Property between the date of Agieeement and the Closing.

25.2 Upon receipt of an offer or any notice or caimination from any governmental or quasi-governmembdy seeking to take under its
power of eminent domain all or any portion of thegerty, Seller shall promptly notify Purchasetlo receipt of same and shall send such
communication, or a copy of it, to Purchaser. Upseipt of such notice, Purchaser shall have titd to rescind this Agreement by delivery
of written notice to Seller within fifteen

(15) days of Purchaser's receipt of the commumindtiom Seller. In the event Purchaser electsgoinel, Escrow Agent, subject to the
provisions of Section 11.3, shall return the Depdsgether with all interest earned thereon, tocRaser, and both parties shall be released
from all further obligations under this Agreememtcept for those which expressly survive such teation. In the event that Purchaser elects
not to rescind, then Purchaser shall be entitleadltoondemnation awards and settlements. SelkPamchaser agree to cooperate with each
other to obtain the highest and best price forctrademned property.
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25.3 In the event that any of the Property is daeday destroyed by fire or other casualty prio€tosing, Seller shall repair and restore the
Property to the same condition as before the fireasualty, and the closing shall be deferred fotouone hundred twenty (120) days to
permit such repair and restoration. If Seller iahia to repair and restore within such one huntseaty (120)-day period, then Purchaser
shall have the option of (a) terminating this Agneat by written notice to Seller, whereupon EscAgent, subject to the provisions of
Section 11.3, shall return the Deposit, togethéh ail interest earned thereon, to Purchaser, attdfmarties shall be released from all further
obligations under this Agreement, except those Wwhipressly survive such termination, or (b) proaeg with the Closing, in which case
Purchaser shall be entitled to all insurance prdgésubject to the rights of the holder(s) of axigting mortgages), and to credits equal to the
insurance deductibles and to the replacement cdstavered by insurance proceeds and deductibles.

26. INDEMNITY. Seller shall and does indemnify amold Purchaser harmless from any and all liabilitgJuding costs and attorneys' fees,
including those for appellate proceedings:

26.1 to the State of Florida for sales tax duemnrantals or sales prior to Closing, under Flo&datutes Section 212.10;

26.2 for services rendered prior to the Closingeurathy contracts for services to the Property #xjstow or at any time prior to the Closing;
26.3 for any security deposits of tenants receise8eller prior to the Closing and not creditedtochaser at the Closing;

26.4 for any personal property taxes remaining ithfoa calendar years prior to the year of the @Igs
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27. RADON GAS NOTICE. Pursuant to Florida Statu#estion 404.056(8), Seller hereby makes, and Psecheereby acknowledges, the
following notification:

RADON GAS: Radon is a naturally occurring radioaetgas that, when it has accumulated in a build@irgufficient quantities, may present
health risks to persons who are exposed to it tiver. Levels of radon that exceed federal and gfaigelines have been found in buildings
Florida. Additional information regarding radon amaaion testing may be obtained from your countyliputealth unit.

28. MISCELLANEOQOUS.

28.1 This Agreement shall be governed by and coedtin accordance with the laws of the State ofitféo without application of choice of
law or conflicts of laws principles.

28.2 In the event any term or provision of this égment is determined by appropriate judicial aith¢o be illegal or otherwise invalid, su
provision shall be given its nearest legal meawinige construed as deleted as such authority detesihand the remainder of this Agreement
shall be construed to be in full force and effect.

28.3 In the event of any litigation between thetiparunder this Agreement, the prevailing partylldi@entitled to reasonable attorneys' fees.
Wherever provision is made in this Agreement fdtdiaeys' fees," such term shall be deemed to dechccountants' and attorneys' fees and
court costs, whether or not litigation is commendeduding those for appellate and post judgmeateedings and for paralegals and similar
persons.

28.4 Each party has participated fully in the nedimn and preparation of this Agreement with highefit of counsel. Accordingly, this
Agreement shall not be more strictly construed ragjaither party.

28.5 Whenever used in this Agreement, the singliall include the plural, the
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plural shall include the singular, any gender simallude every other and all genders, and captiosparagraph headings shall be
disregarded.

28.6 The captions in this Agreement are for thevearence of reference only and shall not be deematter any provision of this
Agreement.

28.7 Any reference in this Agreement to time pesitabs than six (6) days shall, in the computatieneof, exclude Saturdays, Sundays, and
legal holidays; any time period provided for instiigreement which shall end on a Saturday, Sund#gal holiday shall extend to 5:00 p.
of the next full business day. Time is of the essen

28.8 This Agreement constitutes the entire agreéfmmween the parties and may not be changededltermodified except by an instrument
in writing signed by the party against whom enfoneat of such change would be sought.

28.9 All references in this Agreement to exhibstshedules, paragraphs, subparagraphs and se@fensorthe respective subdivisions of this
Agreement, unless the reference expressly idesiifiether document.

28.10 All of the terms of this Agreement, includimgt not limited to the representations, warrardied covenants of Seller, shall be binding
upon and shall inure to the benefit of the pattisethis Agreement and their respective successatassigns.

28.11 Typewritten or handwritten provisions whieck aserted in or attached to this Agreement agiadia or riders shall control all printec
pretyped provisions of this Agreement with whickythmay be in conflict.

28.12 All covenants and agreements which expresslyjive the Closing and all representations andamies of Seller in this Agreement, all
remedies related to them, and the
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provisions of this Section 28.12 shall survive @esing for a period of one
(1) year.

29. SECTION 1031 EXCHANGE. Purchaser hereby ackadges it is the intention of the Seller to effe&estion 1031 tax deferred
exchange at no additional expense to PurchaserS&her's rights and obligations under this Agreermeay be assigned to a qualified
intermediary for the purpose of completing sucleachange. Purchaser agrees to cooperate with Saliiesaid qualified intermediary to
complete the exchange.

30. OTHER AGREEMENT. Seller and Purchaser acknogéettiat they have entered into one (1) other Psechad Sale Agreement (the
"Other Agreement") contemporaneously herewith, thiatl if this Agreement is terminated in accordandh its terms, then the Other
Agreement shall also terminate.
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EXECUTED as of the date first written above in gaveounterparts, each of which shall be deemeakiginal, but all of which constitute
only one agreement.

Signed, sealed and delivered
in the presence of:

SELLER:
HIGHWOODS/FLOR IDA HOLDINGS, L.P., a
Delaware limit ed partnership
(As to Seller) By: Highwoods/ Florida GP Corp., a Delaware

corporation, i ts general partner

By: /s/ Edward Fritsch

Title: Executi ve Vice President

PURCHASER:

AMERICA'S CAPITAL PARTNERS

By: /s/ Allen C. de O azarra
Its: Managi ng Menber
(As to Purchaser) e
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FIRST AMENDMENT TO PURCHASE AND SALE AGREEMENT

THIS FIRST AMENDMENT TO PURCHASE AND SALE AGREEMENIB made and entered into the 21st day of Apri§9®y and
between HIGHWOODS/FLORIDA HOLDINGS, L.P., a Delawdimited partnership ("Seller"), and AMERICA'S CARL PARTNERS,
LLC, a Florida limited liability company ("Purchasg

Seller and Purchaser have previously entered rgtbdertain Purchase and Sale Agreement dated\aaroh 22, 1999 (the "Agreement").
Seller and Purchaser wish to amend certain of theigions of the Agreement as hereinafter set forth

NOW, THEREFORE, in consideration of Ten Dollars@$D), the mutual covenants and agreements hendimahe Agreement set for

and other good and valuable consideration, thaptaad adequacy of which are hereby acknowled§eltler and Purchaser hereby agree as
follows:

1. RECITALS. The foregoing recitals are true andect.

2. THE PROPERTY. Section 1.1 and Exhibit "1.1" heeeby amended to add the properties describea) aslighwoods Development
Parcels" I.E., Cypress Creek Land consisting of@axdmately 11 acres and Highwoods Sawgrass congisti approximately 38 acres and (b)
the "Sunrise Office Building," consisting of appimately 51,831 rentable square feet.

3. DEFINITION OF CONTRACT. Section 1.5 is herebyernded to add the words "set forth in Exhibit "12 after the word "agreements"
the first line of Section 1.t



4. CLOSING DATE. Section 3 is amended to provide the Closing Date shall be on December 1, 1999.
5. ADDITIONAL DEPOSIT. The amount of the AdditionBeposit in Section 4.1 is hereby changed to ThMilen Dollars ($3,000,000.00

6. PURCHASE PRICE. Section 5.1 is hereby amendétttease the Purchase Price by the amount ofefifidillion One Hundred Thirty
Four Thousand Dollars ($15,134,000.00), to a tof&ighty-Five Million One Hundred Thirty Four Thsand Dollars ($85,134,000.00).

7. PAYMENT OF PURCHASE PRICE. Section 5.2 is herabyended to change the amount of the Deposit @$3)00.00 and the
approximate balance of the Purchase Price duesim @@aClosing, subject to prorations and adjustmastprovided in the Agreement, to
$82,129,000.00.

8. TITLE OBJECTIONS. Section 9.1 is hereby amenmbeprovide that April 28, 1999 is the last day dnieth Purchaser may notify Seller of
any title and survey objections.

9. INVESTIGATION PERIOD. Sections 11.1 and 11.2 heeeby amended to provide that the InvestigatienioB shall expire on April 30,
1999 at 5:00
p.m. Eastern Daylight Time.

10. APPROVAL OF AMENDMENT BY SELLER'S BOARD OF DIRETORS. Seller and Purchaser hereby acknowledgehtisatirst
Amendment must be approved by Seller's Board adddirs. Seller agrees to present the terms ofihés Amendment to Seller's Board of
Directors for its approval not later than April ZB99. Section 12.8 of the Agreement is hereby aegmccordingly.
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11. BROKERS. Section 20 is amended to delete thkebage commission to be paid to Redwood Real &Stitvices Corp.

12. TRUE, CORRECT AND COMPLETE AGREEMENT. SelledaRurchaser hereby acknowledge that several padbs Agreement ha
been substituted to clarify certain issues andsymumt to the terms of the Agreement, certain etdhikere annexed thereto after the Effective
Date. Seller and Purchaser acknowledge and agaeéhthcopy of the Agreement attached heretoriseg torrect and complete copy of the
Agreement as it existed prior to the date of thistAmendment.

13. NO FURTHER MODIFICATION. Except as set forthtims First Amendment, the Agreement remains unfrestiand in full force and
effect.

IN WITNESS WHEREOF, the Seller and Purchaser haeewed this First Amendment the day and year¥iriten above.
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WITNESSES:

SELLER:
HIGHWOO
a Delaw

By: Hi
Delawar
partner

(As to Seller)

By: Mar

Title:

Dated:
PURCHAS

AMERICA
Florida

By: All

Title:

Dated:

(As to Purchaser)

DS/FLORIDA HOLDINGS, L.P.,

are limited partnership

ghwoods/Florida G.P. Corp., a

e corporation, as general

k D. Pridgan Il

Vice President

April , 1999

ER:

'S CAPITAL PARTNERS LLC, a

limited liability company.

en C. de Olazarra

Managing Member

April ___, 1999



Exhibit 10.2
PURCHASE AND SALE AGREEMENT

THIS AGREEMENT is made and entered into as of thed?day of March, 1999, by and between HIGHWOOD®RIDA HOLDINGS,
L.P., a Delaware limited partnership ("Seller")dafMERICA'S CAPITAL PARTNERS, LLC, a Florida limiteliability company and/or its
permitted assigns hereunder ("Purchaser"). In denation of the mutual covenants and promisesostt in this Agreement and other good
and valuable consideration, the receipt and sefiicy of which are acknowledged by the parties imAlgreement, the parties agree to the
following terms and conditions:

1. PURCHASE AND SALE. Subject to the terms of thireement, Seller agrees to sell to Purchaser anthBser agrees to purchase from
Seller the following property (collectively, thertperty” or "Properties"):

1.1 Those fee parcels of property located in Paéadh County, Florida consisting of approximatel$,335 rentable square feet as more
particularly described in Exhibit "1.1" (collectiye the "Realty");

1.2 The land and all buildings, structures and oitm@rovements situated on the Realty (the "Improgets");

1.3 All fixtures, equipment, furnishings and otlitems of property whatsoever used or useful inoperation, repair and maintenance of the
Realty, situated on the Realty, and owned by Séther"Personalty");

1.4 All of the landlord's interest in and to tenkaases for space in the Improvements or on théyRea

1.5 All transferable contracts and agreements (ad€ontract", ant



collectively, the "Contracts"), deposits, licengas;mits, and contract rights pertaining to owngrstlevelopment and/or operation of the
Realty, the Improvements and the Personalty;

1.6 All of Seller's rights in and to the name alidogos, trademarks and other rights in connectidth the name, and general intangible ri
pertaining to the ownership and/or operation ofRlealty other than the name "Highwoods" and angdotrademarks, tradenames or other
intangible rights relating to the name "Highwoodstid

1.7 All strips, gores, easements, privileges, ggiftway, riparian and other water rights, rigltdands underlying any adjacent streets or
roads, and other tenements, hereditaments andtappuaces, if any, pertaining to or accruing tolieeefit of the Realty and the
Improvements.

2. EFFECTIVE DATE. If this Agreement is not exealind delivered by each party to it to all partesor before March 25, 1999, at 5:00
p.m., Eastern time, then this Agreement shall Beamd void and of no force or effect. Executiordatelivery shall be defined as the receipt
of the fully executed Agreement by the parties ans of the U.S. mails, delivery by a nationallyognized overnight delivery service, he
delivery or facsimile transmission. In the eveniwgy is by facsimile, the party delivering thigfeement shall deliver to all other parties an
original copy of the fully executed Agreement witltwo (2) business days; failure to do so shallaiffect the validity of the execution and
delivery of this Agreement. The date of this Agrea for purposes of performance, shall be the whtn the last one of Seller or Purchaser
has signed this Agreement, as stated on the signpage (the "Effective Date").

3. CLOSING DATE. Subject to other provisions ofstiigreement for extension or
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termination, the closing of the transactions comptlated by this Agreement (the "Closing”) shall leédrat the offices of the attorneys for
Purchaser, Holland & Knight LLP, 701 Brickell AvemuMiami, Florida 33131 on or before November 309, on a date designated by
Seller upon not less than sixty (60) days' priattem notice to Purchaser (the "Closing Date").

4. DEPOSIT.

4.1 To secure the performance by Purchaser of Bsetls obligations under this Agreement, Purchasledeliver, within two (2) business
days of the Effective Date, to the law firm of Hold & Knight LLP, as escrow agent ("Escrow Agentfig sum of Five Thousand Dollars
($5,000.00) by wire transfer to a depository desigd by Escrow Agent, the proceeds of which shathdld in trust as an earnest money
deposit (the "Initial Deposit") by Escrow Agentdadisbursed only in accordance with the terms isf Agreement. If Purchaser elects not to
cancel this Agreement during the Investigation &kras more particularly described in Section bf this Agreement, then, on the "Closing
Date" under the Other Agreement (as hereinafténe@f, Purchaser shall deliver to Escrow Agentecktor wire transfer in the sum of Two
Million Dollars ($2,000,000.00) (the "Additional Pesit") to be held together with, and upon the stemas and conditions as, the Initial
Deposit. Once the Additional Deposit is paid torf@scAgent, the term "Deposit” shall mean the Ihiba&posit plus the Additional Deposit;
prior to such payment, whenever used in this Agerginthe term "Deposit" shall mean only the IniBaposit.

4.2 Escrow Agent shall use its reasonable efforievest the Deposit in an interest bearing accouertificate of deposit maintained with
issued by a commercial bank reasonably acceptalerchaser and Seller. All interest accrued anezhon the Deposit shall
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be paid or credited to Purchaser, except in thatesfea default by Purchaser, without any defatibeller, in which event the interest shall be
disbursed to Seller, together with the Depositicasdated damages in accordance with
Section 15.

4.3 Purchaser and Seller acknowledge that, if theddit is at any time in excess of $100,000.0( the amount over $100,000.00 shall not
be insured, and both parties hold Escrow Agent fesifrom all losses and costs and liabilities Wiy accrue or be incurred related to
such lack of insurance.

5. PURCHASE PRICE.

5.1 The total purchase price (the "Purchase Priodfg paid by Purchaser to Seller for the Propgsr8eventy Million Dollars
($70,000,000.00). The Purchase Price shall beat#dcamong the Properties within two (2) business gbrior to the end of the Inspection
Period, which allocation, once completed, shalhttached to each copy of this Agreement as Extibit"

5.2 The Purchase Price shall be paid to Selleolbsifs:

$2,005,000.00, the Deposit described in Sec tion 4 of this
Agreement, which shall be p aid to Seller at
Closing; and

$67,995,000.00, approximately, in cash at ClI osing, subject to
prorations and adjustments a s provided in this
Agreement, to be paid by cas hier's check or by

wire transfer.

6. CONFIDENTIAL NATURE OF AGREEMENT. Except for infmation obtained by Purchaser from third partiegloich is otherwise
available to the public, Purchaser shall keepnddirmation obtained by Purchaser relative to thepPBrty (including, without limitation, the
Due



Diligence Documents), as it relates to this tratisacconfidential. Purchaser shall have the righdisclose such information notwithstanding
such limitation to Purchaser's professionals, clbasts, lenders, officers, employees, stockholdauschasers and affiliates for the sole
purpose of evaluating the Property to determingatae and suitability for Purchaser's needs amahiting and as may be required by
applicable law. Seller shall have the right, insitde discretion, to terminate this Agreement mékent of a material breach by Purchaser of
this Section 6, whereupon Escrow Agent, subjethhégprovisions of Section 11.3, shall return the@st, together with all interest earned
thereon, to Purchaser, and both parties shalllbased from all further obligations under this Agreent, except for those which expressly
survive such termination.

7. TITLE EVIDENCE. Within fifteen (15) days followq the Effective Date, Purchaser shall, at Puratsasgpense, obtain an ALTA
marketability title insurance commitment (the "Coitment"), with fee owner's title policy premiumbe paid by Purchaser at Closing, iss
by Holland & Knight LLP, as agent for one or momgianal title insurers acceptable to Purchasetdctively, the "Title Insurer"), with hard
copies of all exceptions. The Commitment shall siS®Ner to be vested with good and marketable asdrable fee simple title to the Realty,
insurable in an amount equal to the Purchase Rrigecordance with the standards adopted from tintene by The Florida Bar, at standard
rates, and Seller believes that the Commitmentshitiw the Realty to be free and clear of all limmgumbrances, leases, tenancies,
covenants, conditions, restrictions, rights-of-wagsements and other matters affecting title, éxbepfollowing (which, if not objected to by
Purchaser pursuant to the terms of Article 9 bekivall be



deemed the "Permitted Exceptions"):

7.1 Ad valorem real estate taxes for 1999 and sjules# years;

7.2 All applicable zoning ordinances and regulatjon

7.3 Matters of record which are common to the suibigin;

7.4 Matters described in Seller's existing titldigies with respect to the Properties; and
7.5 Tenants in possession.

8. SURVEY.

8.1 Within the time period for providing the Commént, Purchaser shall obtain and deliver to SAISFA surveys (the "Surveys") of the
Realty and the Improvements. The Surveys shall:

8.1.1 meet the minimum technical standards of tbeda Board of Land Surveyors;

8.1.2 be certified to Purchaser, to Purchasedsray, to the Title Insurer and to Purchaser's gagpe lender;
8.1.3 be certified (or recertified) as of a datbsmguent to the Effective Date;

8.1.4 set forth the total number of square feetards in the Realty;

8.1.5 show the location of all improvements, pa¢ilany) in the legal descriptions of the Reattymber of square feet and parking spac
the Improvements, utility, setback and other liressements, either visible or recorded, and recgnaiferences of them; and
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8.1.6 include elevation and flood zone information.

8.2 If the Survey shall reflect any encroachmemxsylaps, unrecorded easements or similar rightisiid parties, or any other adverse mat
not specifically provided for in this Agreementeththe same shall be deemed "title defects" @®rthtin Section 9.

9. TITLE DEFECTS.

9.1 Purchaser shall have until April 21, 1999 inchito examine the Commitment and the SurveysutERaser finds title to be defective,
Purchaser shall, no later than 5:00 p.m. Eastera tin April 21, 1999, notify Seller in writing, spying the title defect(s). If Purchaser fails
to give Seller written notice of any title defegtefore 5:00 p.m. Eastern time on April 21, 199@, defects shown in the Commitment or the
Surveys shall be deemed to be waived as title tbjesto closing this transaction.

9.2 If Purchaser has given Seller timely writteticwof defect(s) and the defect(s) render the tither than as represented in this Agreement
or if any new defects appear from the date of tomm@itment through the Closing Date, Seller shadl ceammercially reasonable efforts to
cause only those defects recorded after OctobE997 to be cured by the Closing Date. Seller agieesmove, by payment, bonding or
otherwise, any such lien (other than environmdigak) against the Property capable of removahleypayment of money or bonding. Seller
shall not be obligated to (but may, in its sole abdolute discretion) cure any other defect oot or settle any other claim or lien against
the Property. At Seller's option, the Closing Daigy be extended for a period not to exceed sixX@y days for purposes of eliminating such
title defects. If such additional time is reasogaklquired by Seller to cure such title defectdleBe
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failure to extend the Closing Date shall be commadiycunreasonable.

9.3 If Seller does not eliminate such defects ab®iClosing Date, as the same may be extended thepreceding sentence, or if any new
"title defects" appear between the date of the Citmemt through the Closing Date which Seller doessealiminate as of the Closing Date,
Purchaser shall have the option to:

9.3.1 Close and accept the title "as is," with@akuction in the Purchase Price and without claiairesy Seller for such title defects (except
any lien that Seller is required to cure pursuarection 9.2 that can be removed by the paymemitooiey or bonding, for which credit shall
be given Purchaser at the Closing unless Selles fieysame at the Closing) (and in such evenClhsing shall take place on the Closing
Date); or

9.3.2 Cancel this Agreement, whereupon Escrow Ageitiiect to the provisions of Section 11.3, stetlirn the Deposit, together with all
interest earned thereon, to Purchaser, and botiepahall be released from all further obligationsler this Agreement, except for those
which expressly survive such termination, unleshgiile defects were caused by Seller's willful @cwillful omission, in which event Seller
shall remain liable to Purchaser for damages calbigadich title defects.

10. EXISTING LEASES. Seller represents and warrémiBurchaser that attached to this Agreement a#EX10" is a rent roll of all leases,
tenancies, and other occupancies, whether writtemad, affecting all or any portion of the Propefthe "Leases"), setting forth, for each
tenant (each a "Tenant", and collectively, the 'argr"), the name of the tenant, the space(s) affetite rents, the lease term, the security
deposit as required by the subject Lease, if any,



prepaid rent and any rent arrearages. Upon execatithis Agreement by Seller, Seller shall delit@Purchaser true, correct and complete
copies of all of the Leases. Seller further repnessand warrants to Purchaser that:

10.1 No other parties have any rights of occupamgyossession (including, without limitation, rere@wptions, rights of first refusal, options
to purchase, free rent, tenant improvement alloesme other special concessions) of all or anyignodf the Property except as set forth in
the rent roll which is a part of Exhibit "10" or ast forth in the lease files provided by SellePtochaser pursuant to Section 11.1;

10.2 All of the Leases are, as of the date of Algieeement, in good standing, without default onpibe of Seller, and shall remain without
default on the part of Seller through the datehef€losing;

10.3 Seller shall use its diligent, good faith, coencially reasonable efforts to deliver to Purclhaaeleast ten (10) days prior to the Closing,
appropriate estoppel letters from all Tenants ogitigomore than 10,000 square feet ("Major Tenarasd from a sufficient number of
Tenants occupying the remaining occupied squaterfebe Property, and not occupied by Major Tesanécessary to provide estoppel
coverage on eighty percent (80%) of the occupiedusgfootage in the Property, such estoppel letteconfirm in all material respects the
information contained in Exhibit "10" and providadPurchaser by Seller pursuant to Sections 14rid511.1.6 and to be in the form attac
hereto as Exhibit "10.3". If the estoppel lettexgquired by the preceding sentence are not timdbirdd after diligent effort by Seller, then
Seller shall execute an affidavit as to each swedsk for which it has not obtained an estoppdarletetting forth the
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information which would have been contained ingstppel letter, which shall substitute for suckgimig estoppel letters until such time as
estoppel letters are received from the subject Atsharovided, however, that Seller shall not bikgalted to give, and Purchaser shall not be
obligated to accept, substitute affidavits for mthv@n 100,000 occupied square feet in the aggregtiaespect to missing estoppel letters
from Major Tenants. If Seller is unable to complighathe provisions of this Section 10.3 by the @igsDate, Purchaser shall have the opt
set forth in Sections 14.1 and 14.2;

10.4 There are no modifications, understandingayoeements with respect to the Leases exceptlastegf in the Leases or as set forth in the
lease files provided by Seller to Purchaser maglideosed to Purchaser pursuant to Section 11.1;

10.5 Seller has not received any prepaid rent uagiof the Leases except as may be disclosedrah&ser in the rent roll which is part of
Exhibit "10"; and

10.6 Seller shall not accept payment of any redeuany Lease for more than one (1) month in adxaBeller shall have the right, prior to
the end of the Inspection Period, to modify anystng Lease or Contract and enter into any neweleasgreement affecting all or any
portion of the Property, provided that Seller sigale Purchaser prompt notice of any such modificadr new lease or agreement. After the
end of the Investigation Period, Seller shall mpdifiy existing Lease or Contract or enter into aeny lease or agreement affecting all or any
portion of the Property only with the prior writteonsent of Purchaser, which shall not be unreddgpmédgthheld. Seller shall immediately
provide to Purchaser a copy of any such proposetdifivation, lease or agreement, and Purchaser ha#l two (2) business days from the
delivery
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thereof in which to withhold its consent to thenterthereof in writing, if it so chooses, or else #ame shall be deemed consented to by
Purchaser. If Purchaser timely withholds its cohsearchaser shall have the right to terminate Algieement, whereupon Escrow Agent,
subject to the provisions of

Section 11.3, shall return the Deposit, togetheh ail interest earned thereon, to Purchaser, attdfmarties shall be released from all further
obligations under this Agreement, except for th@hech expressly survive such termination. If Pusgreelects not to terminate this
Agreement at the end of the Investigation Peritideav leases and agreements entered into by Sellarto the end of the Investigation
Period shall become "Leases" and "Contracts," ms@dy, hereunder. In addition, all new leases ageements entered into by Seller after
the end of the Investigation Period with Purchasawhsent or deemed consent shall become "LeasésCantracts," respectively,
hereunder.

11. INVESTIGATION PERIOD.

11.1 During the period from the Effective Date UApril 23, 1999 (the "Investigation Period"), Pheser shall have the right to conduct, at
Purchaser's expense, whatever reasonable invéstigigdnalyses and studies of the Property thatiaser may deem appropriate to satisfy
Purchaser with regard to:

11.1.1 the physical condition of the building(splather improvements included in the Property,udirig their structure, roofs, air
conditioning, heating, electrical, plumbing andestmechanical systems;

11.1.2 the physical condition of all fixtures, gomient, furnishings and other items of propertynrefé to in Subsection 1.3 above, an
inventory of which shall be furnished
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by Seller at Seller's expense within fifteen (1&yslafter the Effective Date;

11.1.3 the permitted uses of and improvementsddPtioperty under applicable building and zoningraces and the present compliance or
non-compliance with the same;

11.1.4 evidence of any hazardous waste or simidderals, and of Radon, in, on, under or abouPitoperty;

11.1.5 all existing Contracts, Leases, lease filesse abstracts, historical MRI reports (not idilg prospective information, such as budget
projections, which are proprietary to Seller) amaancies affecting the Property; and

11.1.6 Seller's historical operating statements&dendar year 1998 and year-to-date 1999 (as aed available).

11.2 Purchaser and its agents and employees stvalthe right to enter upon the Property for thgapse of making inspections, at
Purchaser's sole risk, cost and expense, and stbjie rights of tenants. No destructive tesshgll be permitted. All of such entries upon
the Property shall be at reasonable times durimmabbusiness hours and after at least one

(1) business day's prior notice to Seller or Ssliagent, and Seller or Seller's agent shall Haeight to accompany Purchaser during any
activities performed by Purchaser on the Prop&#jler shall make available to Purchaser at aksimuring business hours during the
Investigation Period, and after the Investigatieni® until the Closing Date, upon one (1) busirdsgs prior notice, all documents relating
to the matters described in Section 11.1 abovelwdie in Seller's possession for review and coplinBurchaser (the "Due Diligence
Documents"). In addition, within five (5)
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business days after the Effective Date, Sellel ghavide Exhibits "12.1" and "12.6" to Purchadeurchaser shall promptly provide to Seller
copies of all environmental and engineering repatiich Purchaser may obtain from third partiestietato the Property. If Purchaser is
dissatisfied, for any reason and in Purchaser'lgixe judgment, with the result of Purchaser'®stigations, then Purchaser may cancel this
Agreement by notifying Seller of such cancellat@mnor before 5:00 p.m. on April 23, 1999, whereupserow Agent, subject to the
provisions of Section 11.3, shall return the Defpdsgether with all interest earned thereon, tocRaser, and both parties shall be released
from all further obligations under this Agreememtcept for those which expressly survive such teatin.

11.3 If Purchaser or Seller cancels this Agreerparguant to the terms hereof, Purchaser shalleteiovSeller all of the Due Diligence
Documents. Upon receipt of said documents by Sdfiscrow Agent shall disburse the Deposit, toget¥itir all interest earned thereon, to
Purchaser.

11.4 Upon Purchaser's waiver of or failure to denegrcise its right to terminate described in thést®n 11, Purchaser shall have accepted the
Property "as is", with no representations or waiesrregarding the Property other than any whicl beaspecifically stated in this
Agreement.

11.5 Notwithstanding any provisions in this Agreemt® the contrary, Purchaser does and shall indgrand hold harmless Seller and its
agents, employees, successors and assigns, tet#m ef the Deposit, against all losses, clainasnadges, liability, attorneys' and accounte
fees and costs of litigation and all other expemskded to, growing out of, or arising
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from the investigation of or entry upon the Propeotr other acts undertaken by Purchaser or itatagemployees or assigns, under this
Agreement, including, without limitation, mechagior materialmen's liens. If Purchaser does naiectm the purchase of the Property under
this Agreement, it shall return the Property to¢badition in which it existed prior to any invegtions undertaken by Purchaser or its ag
employees and assigns pursuant to this Agreement.

11.6 Except as otherwise expressly provided heB#tier makes no representations or warranties tigetaccuracy or completeness of the
Due Diligence Documents.

11.7 The inspections under this Section 11 mawdel Phase | environmental inspection of the Prppaut no Phase Il environmental
inspection shall be performed without the priortten consent of Seller, which may be withheld $nsible and absolute discretion, and if
consented to by Seller, the proposed scope of aadkthe party who will perform the work shall béjgat to Seller's review and approval.
Upon Seller's request, Purchaser shall deliveetteScopies of any Phase 1l or other environmergpbrt to which Seller consents as
provided above. Purchaser, for itself and any eafiiliated with Purchaser, waives and releasdeSand its employees, agents, officers,
trustees, directors, beneficiaries and partnera fiad against any claims, demands, penalties, fiiabgdities, settlements, damages, costs or
expenses of whatever kind or nature, known or unknexisting and future, contingent or otherwisel{iding any action or proceeding,
brought or threatened, or ordered by any apprapgaternmental entity) made, incurred, or suffdrgdurchaser or any entity affiliated with
Purchaser relating to the presence, misuse, ugEgiil, release or threatened release of any lamaod toxic materials, chemicals or wastes
as the Property and any liability or claim relatedhe Property arising under
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the Comprehensive Environmental Response, Compengsand Liability Act of 1980, the Superfund Ameneints and Reauthorization Act
of 1986, the Resource Conservation and Recoveryahct the Toxic Substance Control Act, all as amadndr any other cause of action
based on any other state, local, or federal enmigortal law, rule or regulation; provided, howeke foregoing release shall not operate or
release any claim by Purchaser against any persentity other than described above in this Sectibr7. The provisions of this Section 11.7
shall survive indefinitely the Closing or any temation of this Agreement and shall not be mergéaltime closing documents.

11.8 To the maximum and extent permitted by applectaw, and except for Seller's representationsvearranties (collectively, "Seller's
Warranties") in this Agreement and the documentoolzeyance and assignment to be delivered atltgn@, this sale is made and will be
made without representation, covenant, or warrahgny kind (whether express, implied, or, to theximum extent permitted by applicable
law, statutory) by Seller. As a material part af ttonsideration of this Agreement, Purchaser adceascept the Property on an "AS IS" and
"WHERE IS" basis, with all faults and any and alieint and patent defects, and without any reprasentor warranty, all of which Seller
hereby disclaims, except for Seller's Warrantieselpt for Seller's Warranties, no warranty or reprgation is made by Seller as to (a) fithess
for any particular purpose, (b) merchantability,design, (d) quality, (e) condition, (f) operationincome, (g) compliance with drawings or
specifications, (h) absence of defects, (i) abseft@azardous or toxic substances, (j) absencauifst (k) flooding, or (1) compliance with
laws and regulations including, without limitatidghpse relating to health, safety, and the envirmm
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Purchaser acknowledges that Purchaser has ent¢odttiis Agreement with the intention of making astying upon its own investigation of
the physical, environmental, economic use, compiaand legal condition of the Property and thatepk as otherwise provided in this
Agreement, Purchaser is not now relying, and vatl later rely, upon any representations and wagamhade by Seller or anyone acting or
claiming to act, by, through or under or on Sedléehalf concerning the Property. The provisionthisf paragraph shall survive indefinitely
the Closing or any termination of this Agreemerd ahall not be merged into the closing documents.

12. REPRESENTATIONS, WARRANTIES AND COVENANTS. Sallrepresents and warrants to Purchaser, to Sétlsivledge, and
covenants and agrees with Purchaser as follows:

12.1 Seller has not entered into any contracts;antbacts, arrangements, licenses, concessioresneass or other agreements, either
recorded or unrecorded, written or oral, affec@ligor any portion of the Property, or the usetpbiher than the Leases set forth in Exhibit
"10" and those agreements set forth in Exhibit11,2.

12.2 There are no (i) existing or pending improvehtiens affecting the Property; (ii) violations lofiilding codes and/or zoning ordinance
other governmental or regulatory laws, ordinanoegulations, orders or requirements affecting troperty; (iii) existing, pending or
threatened lawsuits or appeals of prior lawsuifisctéifhg the Property; (iv) existing, pending orgatened condemnation proceedings affecting
the Property; or (v) existing, pending or threatkémening, building or other moratoria, downzonirgifions, proceedings, restrictive
allocations or similar matters that could affectdPaser's use of the Property;
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12.3 Seller is vested with good and marketable tilall fixtures, equipment, furnishings and ofims of property referred to in Section 1
and owned by Seller, free of all financing and offens or encumbrances;

12.4 Seller shall maintain the Property in the sama@ner as it has been maintained prior to theckfie Date until the Closing Date and st
comply prior to the Closing in all material respewatith all laws, rules, regulations, and ordinangiall governmental authorities having
jurisdiction over the Propert

12.5 There is no radon in the Improvements whiehadiove government approved levels; Seller hadama nor allowed anything which
could cause toxic or hazardous materials or washe tpresent in, on or about the Property, andhbdsiowledge of any such materials or
waste being or ever having been in, on, or abaPtiloperty or adjacent properties, in each cagepdas described in Exhibit "12.6" attac
hereto, which, for purposes hereof, constitutesfalieller's knowledge;

12.6 Seller shall provide, and keep in force thiotige Closing, policies of fire, flood, windstorlmazard and other casualty insurance on the
improvements portion of the Realty and all itemstiier property referred to in Section 1 above;

12.7 There are no agreements currently in effeathviestrict the sale of the Property;

12.8 Subject to approval of Seller's Board of Dives as provided in this Section 12.8, Seller hasright, power and authority to execute and
deliver this Agreement and to consummate the tcimses contemplated hereby; neither the executimwhdzlivery of this
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Agreement nor the consummation of the transactionsemplated hereby nor the fulfillment of nor dwmpliance with the terms, conditions
and provisions of this Agreement will conflict witin result in a violation or breach of Seller'stparship agreement, or any other instrument
or agreement of any nature to which Seller is &yparby which it is bound or may be affected, onstitute (with or without the giving of
notice or the passage of time) a default under andhstrument or agreement; no consent, apprauétorization or order of any person is
required with respect to the consummation of thadactions contemplated by this Agreement. Sedieress to present the terms of this
Agreement to its Board of Directors (the "Board)) its approval not later than March 23, 1999. &dllrther agrees to notify Purchaser of
decision of such Board no later than the end oiness on such date. A Board decision to approwettansaction shall be final except that in
the event of a material change in a term as embadithis Agreement, the parties acknowledge theh £hange in terms may be subject to
reconsideration by the Board, at its election.

12.9 No commitments or agreements have been obwithade by or on behalf of Seller to any governaieuthority, utility company,
school board, church or other religious body, anmaowners or homeowners' association, or any oftganization, group or individual,
relating to the Property which would impose an gddiion upon Purchaser to make any contributiordedications of money or land to
construct, install or maintain any improvements g@ublic or private nature on or off the Realtytter Development Assets, or otherwise
impose liability on Purchaser; and

12.10 At all times during the term of this Agreernand as of the Closing,
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all of Seller's representations, warranties ancgnauts in this Agreement shall be true and correctepresentation or warranty by Seller
contained in this Agreement and no statement delier information supplied to Purchaser pursuarlis Agreement contains any untrue
statement of a material fact or omits to state terrad fact necessary in order to make the statésrmminformation contained in them or in
this Agreement not misleading.

For purposes of this Section 12, "to Seller's kmmlgk" shall mean the actual knowledge of Troy Qarmes Heistand, Dale Johannes and
Richard Nash, without independent inquiry.

Purchaser warrants and represents to Seller thebh&ser has the right, power and authority to eteeand deliver this Agreement and to
consummate the transactions contemplated by iherethe execution and delivery of this Agreemamtthe consummation of the transacti
contemplated by it nor the fulfillment of nor thenspliance with the terms, conditions and provisiohthis Agreement will conflict with or
result in a violation or breach of Purchaser's nizgtional documents, or any other instrument ceagent of any nature to which Purchaser
is a party or by which it is bound or may be aféel;tor constitute (with or without the giving oftioe or the passage of time) a default under
such an instrument or agreement; no consent, aghwthorization or order of any person is reqliréth respect to the consummation of
the transactions contemplated by this Agreemenall&imes during the term of this Agreement anadfthe Closing, all of Purchaser's
representations, warranties and covenants in thieéknent shall be true and correct.

13. CONDITIONS PRECEDENT.
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13.1 An express condition precedent to Purchaskligation to close this transaction is the trutll @orrectness of all of Seller's
representations and warranties and the fulfillneératl of Seller's covenants at all times during term of this Agreement and as of the
Closing, and no inquiry, analysis or examinatiordemay Purchaser (or the results of them) shallgediimit or otherwise affect said
representations, warranties and covenants.

13.2 The following items are additional conditigmecedent to Purchaser's obligation to close Hrestictions contemplated by this
Agreement:

13.2.1 The Property shall remain zoned at the tiftbe Closing so as to permit each and every osebeing made of the Property; there
shall be no additional limiting conditions or réstions under any zoning resolution, ordinance gt@ant, agreement, or the like that could
prohibit or frustrate any use of the Property naing made or otherwise permissible under said zpclimssification in the absence of such
conditions or restrictions.

14. DEFAULT BY SELLER. Prior to the Closing Date,the event that Purchaser becomes aware of factscamstances indicating that a
representation or warranty of Seller containedihgssinaccurate, untrue or breached, as the caseb®, Purchaser shall promptly so notify
Seller in writing, and Seller shall have the rigihture the same on or before the Closing Datindaivhich Purchaser shall have the right, by
written notice to Seller given on the Closing Dateterminate this Agreement, whereupon Escrow Agarbject to the provisions of Section
11.3, shall return the Deposit, together with mtiérest earned thereon, to Purchaser, and botlegattall be released from all further
obligations hereunder, except for those which esglyesurvive such termination. If any of Sellegpnesentations and warranties are not true
and correct in
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all material respects as of the Closing Date oleBglcovenants are not fulfilled in all materiaspects or all other conditions precedent ar
met in all material respects as of the Closingeg@tier specified date, if any), or if Seller faiisperform any of the terms and conditions of
this Agreement in all material respects or is othigg in default under this Agreement, then PurchagdPurchaser's sole option, may elect to:

14.1 Waive the default or failure and close "asas"

14.2 Cancel this Agreement by written notice tde3ajiven on or before the Closing Date, whereupsarow Agent, subject to the provisic
of

Section 11.3, shall return the Deposit, togethéh ail interest earned thereon, to Purchaser, attdfmarties shall be released from all further
obligations under this Agreement, except for thwhech expressly survive such termination, unlegsdéfault was caused by the willful ac
willful omission of Seller, in which event Sellénal continue to be liable for damages and attoshi®es caused by such default); or

14.3 Seek specific performance of Seller's oblagegiunder this Agreement.

In the event that any representation or warrantglarizy Seller herein is found to be inaccurate,uetr breached, as the case may be, after
the Closing Date, Purchaser shall have the rightafperiod of one (1) year after the Closing Daieseek actual (but not consequential or
punitive) damages from Seller; provided, howeuaait Purchaser must commence a legal action or dioog seeking such damages within
said one (1)-year period, or its claims shall théisx be barred.

15. DEFAULT BY PURCHASER. In the event of the fa#uwor refusal of Purchaser to close this transactscrow Agent shall pay to Seller
the Deposit, together with all interest earned
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thereon, as agreed and liquidated damages fobsaédh, and as Seller's sole and exclusive renwdjefault of Purchaser, whereupon this
Agreement shall terminate and both parties shalelsased from all further obligations under thgrdement, except for those which
expressly survive such termination.
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16. PRORATIONS.

16.1 Real estate and personal property taxeslshaitorated as of midnight of the day before thasidlg Date. In the event that the taxes for
the year of the Closing are unknown, the tax pronatill be based upon such taxes for the prior yeal, at the request of either party, such
taxes for the year of the Closing shall be repaat@nd adjusted when the tax bill for the yeahef@losing is received and the actual amount
of taxes is known.

16.2 Utility bills or charges, where applicablealive prorated as of midnight of the day befoee @osing Date. The parties shall, to the
extent reasonably possible, have utility meterd tha day preceding the Closing Date and Selldl Baaesponsible for paying all utility bil
or charges which accrued against the Property fioridnight of the day before the Closing Date Buodchaser shall be required to pay all
utility bills or charges accruing against the Pmypen or subsequent to midnight of the day betbeeClosing Date, with any charge for
which a reading could not be made as of the dagegliag the Closing Date being prorated as of midnid the day before the Closing Date
using an estimate based on the most recent re&atisgch utility. Purchaser shall, as of the dagipto the Closing Date, post with each
utility company such deposit as each such utildgnpany shall require, to the end that Seller'styitileposits shall be refunded to Seller
following the Closing, after appropriate charge $a&ller's utility bills. Purchaser shall secureoiten insurance on the Property as of the
Closing Date, and Seller shall cancel all existimgyrance policies as of the Closing Date. Purahase Seller shall, before and after the
Closing, reasonably cooperate with each other mmeotion with this Section 16.2.

16.3 The parties agree that, except as otherwesgfaally stated elsewhere in
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this Agreement, all income and expenses of thed?tp@re intended to be prorated as of midnighihefday before the Closing Date.
Purchaser shall be deemed the owner of the Progertthe purpose of such calculation, for theren@losing Date. Income shall include all
revenue of Seller derived from the operation ofRn@perty. Expenses shall include all expenses franoperation of the Property. Income
actually received by Seller prior to the Closingpayment for a period subsequent to the Closinj aphpear on the closing statement as a
credit to Purchaser. Expenses actually paid byeBptior to the Closing in payment for a periodsedpent to the Closing shall appear on the
closing statement as a credit to Seller.

16.4 Notwithstanding anything to the contrary it 16.3 above, rents under the Leases, inclyduitout limitation, fixed rent and
additional rent, including operating expense aradl @state tax pass-throughs (collectively, "Rentiall be addressed in the manner set forth
in this

Section 16.4. All collected Rents for the monthvimich the Closing occurs shall be prorated as afnight the day before the Closing Date.
All uncollected Rents for the months prior to thenth in which the Closing occurs and all uncolldd®ents for the month of the Closing (
"Delinquent Rents"), shall remain Seller's propeatyd Seller shall receive no proration creditéfarat the Closing. Purchaser, however,
shall receive a proration credit for its proratedtipn of all Rents for the month of the Closingetier such Rents have been collected or
remain uncollected. All prepaid Rents (for the nisrfiollowing the Closing) paid to or in possessibiseller shall be credited to Purchaser at
the Closing. Purchaser agrees to use good faitltamdnercially reasonable efforts, for a periodinf(6) calendar months after the Closing,
to collect Delinquent Rents from each tenant ("Témma Tenants") remaining in possession of its spawer
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a Lease. If any Tenant identifies in writing at three of payment what its payment is for or howrspayment should be applied, such
payment shall be used or applied in such manney.afud all other amounts received by Purchaser finynparty owing the Delinquent Rents
which are received by Purchaser after the ClosiatgBhall first be applied to the Rent due forttten current month, then to Purchaser's
reasonable collection costs (including reasonatdereys' fees and costs), then to accrued obtigatdf such Tenant due prior to the Closing
(in the order of accrual), and then to accruedgattions due after the Closing. Purchaser shall ptlyndeliver to Seller any funds to be
applied to Delinquent Rents in accordance withpiteeeding sentence. No portion of Delinquent Ratitthutable to a particular Tenant shall
be applied against the Rents or Delinquent Retribatiable to another Tenant, or the expenses iadusy Purchaser in collecting such Rents
or Delinquent Rents from other Tenants. Purchdsalt sot be obligated to file suit to collect thelihquent Rents. After the Closing, Seller
shall be entitled to commence and/or continue atlgction efforts against any Tenants owing DeliaguRents, including, but not limited to,
commencing and/or continuing prosecuting lawsug@st such Tenants, so long as such lawsuitsoamadney damages only and do not
seek the remedy of eviction.

16.5 All security deposits or prepaid Rent helcbbyinder the control of Seller, as required byltbases, reflected on the tenant estoppel
letter with respect to the Leases and as set &ortxhibit "10" (less any offsets indicated ther@srhereinafter defined, if applicable), shall
be paid or credited to Purchaser as of the CloSeig, and Purchaser shall, with respect to allematrising or accruing after the Closing,
assume all liability therefor. Seller shall noteafthe Effective Date and prior to the ClosingtHer offset all or any portion of such security
deposits or
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prepaid Rent without the prior written consent afdhaser.

16.6 Except as otherwise provided in this Agreemamy lease commissions or tenant improvement edstsh are (i) incurred by Seller in
connection with any existing Leases or new leaséred into prior to the end of the Investigatiari®d or entered into after the end of the
Investigation Period and approved by Purchaseriting; or (ii) associated with currently existingnewal, expansion or refusal rights of
Tenants under the Leases exercised after the fddate but prior to the Closing shall be prorabetiveen the parties in proportion to the
percentage of the Lease term in the case of (Yabar the renewal or expansion term or term appleto the expansion or refusal rights in
the case of (ii) above, which falls before midnighthe day before the Closing Date (which shalBedler's portion) and the percentage of
same which falls after midnight of the day befdre €losing Date (which shall be Purchaser's portidny other lease commissions or tenant
improvement costs incurred by Seller in connectiith the Leases shall be the responsibility of Selbrovided, however, that Purchaser
shall bear the cost of any lease commissions @ntamprovement costs associated with currentlgtasg renewal, extension, expansion or
refusal rights of Tenants under the Leases exeteiter the Closing.

16.7 Seller agrees to pay to the appropriate taxutgority sales tax collected by Seller in conioectvith Rent received by Seller under the
Leases for the month in which the Closing occusutly after the Closing. Not later than one huddseenty (120) days after the Closing
Date, Seller shall deliver to Purchaser the reamigtertificate from the Florida Department of Rewe provided for in Section 212.10(1),
Florida Statutes (such as a "letter of good stayiflirevidencing that the sales taxes for such manthfor previous months have been paid in
full and
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that no interest or penalties are due in conneatitin same.
16.8 Notwithstanding anything to the contrary whichy be contained herein;

16.8.1 Seller and Purchaser acknowledge and agaé#otthe extent the annual reconciliation of ghssughs for the 1998 calendar year are
not completed prior to the Closing, Seller, ratitvan Purchaser, shall have the right and obligataromplete such reconciliations and to
collect and retain reimbursements from Tenantsagrrpimbursements to Tenants, as applicable.

16.8.2 Upon the annual reconciliation of such ghssughs with the Tenants of the Property for th89lcalendar year, (i) if such
reconciliation results in there being refunds doé payable to the Tenants, Seller shall promptiytpaPurchaser, upon Purchaser's request
(accompanied by appropriate documentation), Sekéare of such refund amounts prorated for thigopoof the year during which Seller
owned the Property, and (ii) if such reconciliati@sults in Tenants owing funds, Purchaser shak tiae right to collect such funds from the
Tenants and Purchaser shall promptly pay to Selfmrtion of the funds so collected, prorated li@r portion of the year during which Seller
owned the Property.

16.9 The provisions of this Section 16 shall susvive Closing under this Agreement.

17. IMPROVEMENT LIENS. All installments due and awji under certified, confirmed or ratified liens fgovernmental improvements or
special assessments as of the Closing Date, ifstyayl, be paid in full by Seller, and pending liemsl installments thereof not yet due and
owing for governmental improvements or special sssents as of the Closing Date shall be
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assumed by Purchaser, provided that where the iraprent has been substantially completed as of litwn@ Date, such pending lien shall
be considered certified.

18. CLOSING COSTS. At the Closing, Seller shall gay documentary stamps and surtax, if any, dub®deed of conveyance. Purchaser
shall pay the owner's title insurance premium.e8elhd Purchaser shall equally bear the cost dbtineeys. Each party shall pay its own
attorneys' fees and bear the recording costs ofretiuments received by that party, except thdeBSshall pay the recording costs on
documents necessary to clear title.

19. CLOSING.

19.1 Seller shall convey title to the Property Ipe8al Warranty Deed, subject only to the PermiE&deptions (which, if Purchaser requests,
shall not be specifically enumerated). Seller shislb deliver to Purchaser at the Closing:

19.1.1 a mechanic's lien affidavit, to the titlsuner and Purchaser, in form acceptable to the Trilurer to delete the standard exception
relating to such liens in Purchaser's owner's itit@rance policy;

19.1.2 an affidavit, to the Title Insurer and Pasér, that there are no unrecorded easementsatrfdeier has exclusive possession of the
Property, except for the rights of tenants showieghibit "10" or hereafter approved in writing byrehaser and that Seller has done nothing
to change the state of facts shown on the Surieyarm acceptable to the Title Insurer to deléte standard exceptions relating to such
matters in Purchaser's owner's title insuranceppli

19.1.3 a gap affidavit and indemnification agreeha@ceptable to the Title
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Insurer for purposes of deleting the "gap" fromdPaser's title commitment and policy;
19.1.4 instruments necessary to clear title, if amgluding those required to remove standard exaep from the title policy;
19.1.5 an appropriate bill of sale with warrantytité for the Personalty;

19.1.6 appropriate assignments of the Leases &othal assignable leases, deposits, licensesneass, rights-of-way, contract rights,
intangible rights and other property and rightduded in this transaction, containing reciprocalamnities for matters arising before and ¢
the Closing which instruments shall contain assionptby Purchaser of the Leases and Contracts;

19.1.7 appropriate restatements of Seller's cowenmpresentations and warranties which are sawaithe Closing;
19.1.8 appropriate evidence of Seller's partnerskigtence and authority to sell and convey the@énty;

19.1.9 any and all guarantees and warranties @raderty conveyed pursuant to this Agreement, adsignment of all assignable rights
under the guaranties and warranties;

19.1.10 a non-foreign certificate and other docuiagon as may be appropriate and satisfactory toHaser to meet the non-withholding
requirements under FIRPTA and any other federfditstar regulations (or, in the alternative, Sedleall cooperate with Purchaser in the
withholding of funds pursuant to FIRPTA regulatiins

19.1.11 an appropriate reporting form to be sutediwith the deed at time
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of recordation;
19.1.12 Tenant notice letter regarding paymenénf;rand
19.1.13 A consent and certification from Andreyengleering, authorizing Seller, Purchaser anceitslérs to rely upon its reports.

19.2 Purchaser shall pay the balance of the PuedPase in excess of the Deposit, and shall proSieléer with analogous proof of entity
existence and authority and an appropriate restateof Purchaser's covenants, representations arrdnties which are to survive the
Closing. Seller and Purchaser shall each execeteaiher documents as are reasonably necessaoypsarmmate this transaction.

20. BROKERS. The parties each represent and wawdhe other that the only real estate brokegssaan or finder involved in this
transaction is Redwood Real Estate Services Corpehom Seller shall pay a real estate brokeragentigsion in the amount of the lesser of
one (1%) percent of the Purchase Price or SevenligdriThousand ($700,000.00) Dollars, and Sellelf sttemnify, defend and hold
Purchaser harmless from claims for such paymeiasclaim for brokerage or similar fees in connectwith this transaction is made by any
broker, salesman or finder other than the aboveedamoker claiming to have dealt through or on Hedfaone of the parties to this
Agreement, then that party shall indemnify, defand hold the other party under this Agreement hassifrom all liabilities, damages,
claims, costs, fees and expenses whatsoever (inglugasonable attorneys' fees and court costsidimg those for appellate matters and j
judgment proceedings) with respect to said clainbfokerage. The provisions of this section shatvise the Closing or the earli
termination of this Agreement.
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21. ASSIGNABILITY. Purchaser shall be entitled ssin Purchaser's rights and obligations underAbisement to any entities owned or
controlled by Allen C. de Olazarra and Rodolfo Prauzet.

22. INSPECTIONS. Purchaser, and Purchaser's agedtsontractors, shall have the right during thentef this Agreement, upon one (1)
business day's advance notice, to enter upon tipeRy at all reasonable times for purposes ofdn8pn and making tests and studies.
Purchaser hereby agrees to and does indemnifyndlefed hold Seller harmless, to the extent of tpd3it, from all liabilities, damages,
claims, costs, or expenses whatsoever (includiagamable attorneys' fees and court costs) forpagilry, death, or property damage
resulting from any such inspection, test or stuide provisions of this Section 22 shall survive @esing or the termination or cancellation
of this Agreement.

23. ESCROW AGENT.

23.1 Escrow Agent undertakes to perform only sugied as are expressly set forth in this Agreentestrow Agent shall not be deemed to
have any implied duties or obligations under oated to this Agreement. Escrow Agent is the lam fiepresenting Purchaser. In the event of
a dispute between the parties, the parties consdtdcrow Agent continuing to represent Purchasmyyithstanding that Escrow Agent shall
continue to have the duties provided for in thiggament.

23.2 Escrow Agent may (a) act in reliance uponwariging or instrument or signature which it, in gbfaith, believes to be genuine; (b)
assume the validity and accuracy of any statemeassertion contained in such a writing or instratmand (c) assume that any person
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purporting to give any writing, notice, advice osfructions in connection with the provisions aétAgreement has been duly authorized to
do so. Escrow Agent shall not be liable in any neairiar the sufficiency or correctness as to forrapmer of execution, or validity of any
instrument deposited in escrow, nor as to the ityemtuthority, or right of any person executingamstrument; Escrow Agent's duties under
this Agreement are and shall be limited to thogeedispecifically provided in this Agreement.

23.3 The parties to this Agreement do and sha#imuify Escrow Agent and hold it harmless from ang all claims, liabilities, losses,
actions, suits or proceedings at law or in equitygther expenses, fees, or charges of any cha@atature, including attorneys' fees and
costs, which it may incur or with which it may hedatened by reason of its action as Escrow Ageaeiuthis Agreement, except for such
matters which are the result of Escrow Agent's graggligence or willful malfeasance.

23.4 If the parties (including Escrow Agent) shmdlin disagreement about the interpretation ofAlgissement, or about their respective ric
and obligations, or about the propriety of any@titontemplated by Escrow Agent, Escrow Agent rbay shall not be required to, file an
action in interpleader to resolve the disagreemguan filing such action, Escrow Agent shall beeasled from all obligations under this
Agreement. Escrow Agent shall be indemnified fbicabts and reasonable attorneys' fees, includioget for appellate and post judgment
matters and for paralegals and similar personsiyiad in its capacity as escrow agent in connedtiitim any such interpleader action; Escrow
Agent may represent itself in any such interpleadtion and charge its usual and customary legal fier such representation, and the
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court shall award such attorneys' fees, includiage for appellate and post judgment matters anpdi@legals and similar persons, to
Escrow Agent from the losing party. Escrow Agerdlkhe fully protected in suspending all or paritsfactivities under this Agreement until
a final judgment in the interpleader action is reed.

23.5 Escrow Agent may consult with counsel of isia@hoice, including counsel within its own firrmdashall have full and complete
authorization and protection in accordance withdpimion of such counsel. Escrow Agent shall othisewot be liable for any mistakes of
fact or errors of judgment, or for any acts or aitas of any kind unless caused by its gross nexgtig or willful misconduct.

23.6 Escrow Agent may resign upon five (5) dayétam notice to Seller and Purchaser. If a sucaesscrow agent is not appointed jointly
seller and Purchaser within the five (5) day perscrow Agent may petition a court of competensjliction to name a successor.

24. NOTICES. Any notices required or permitted éogiven under this Agreement shall be deliveretidnyd, by facsimile providing a
transmission receipt or delivered by a nationadlgognized overnight delivery service, and addreaseatkscribed below; notices shall be
deemed effective only upon receipt or refusal diveey or, if by facsimile sent after 5:00 p.m.,dk@rn Time, on the next business day after
transmission.
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Notices to Seller

Highwoods/Florida Holdings, L.P.
3100 Smoketree Court
Suite 600
Raleigh, NC 26704-1051
Attn: Mack D. Pridgen, lll, Esq.
Fax: 919-876-6929

With a copy to:

Alston & Bird
3605 Glenwood Avenue
Suite 310
Raleigh, NC 27622-1107
Attn: William R. Klapp, Jr. Esq.
Fax: 919-420-2260

Notices to Purchaser:

America's Capital Partners, LLC
444 Brickell Avenue
Suite 1001
Miami, Florida 33131
Attn: Allen C. de Olazarra, CEO
Fax: 305-995-9993

With a copy to:

Holland & Knight LLP
701 Brickell Avenue
Suite 3000
Miami, Florida 33131
Attn: Stuart K. Hoffman, Esq.
Fax: 305-789-7732
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Notices to Escrow Agent:

Holland & Knight LLP
701 Brickell Avenue
Suite 3000
Miami, Florida 33131
Attn: Stuart K. Hoffman, Esq.
Fax: 305-789-7732

25. RISK OF LOSS.

25.1 The Property shall be conveyed to Purchasthieisame condition as on the date of this Agre¢noedinary wear and tear excepted, free
of all tenancies or occupancies except those sttt iio Exhibit "10", or hereafter approved by Pwashr in writing). Seller shall not remove
anything from the Property between the date of Agieeement and the Closing.

25.2 Upon receipt of an offer or any notice or caimination from any governmental or quasi-governmembdy seeking to take under its
power of eminent domain all or any portion of thegerty, Seller shall promptly notify Purchasetlo receipt of same and shall send such
communication, or a copy of it, to Purchaser. Upseipt of such notice, Purchaser shall have titd to rescind this Agreement by delivery
of written notice to Seller within fifteen

(15) days of Purchaser's receipt of the commumindtiom Seller. In the event Purchaser electsgoinel, Escrow Agent, subject to the
provisions of Section 11.3, shall return the Depdsgether with all interest earned thereon, tocRaser, and both parties shall be released
from all further obligations under this Agreememtcept for those which expressly survive such teation. In the event that Purchaser elects
not to rescind, then Purchaser shall be entitleadltoondemnation awards and settlements. SelkPamchaser agree to cooperate with each
other to obtain the
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highest and best price for the condemned property.

25.3 In the event that any of the Property is daadagy destroyed by fire or other casualty prio€tosing, Seller shall repair and restore the
Property to the same condition as before the firgasualty, and the closing shall be deferred fotauone hundred twenty (120) days to
permit such repair and restoration. If Seller iahla to repair and restore within such one huntiwedty (120)-day period, then Purchaser
shall have the option of (a) terminating this Agneat by written notice to Seller, whereupon EscAgent, subject to the provisions of
Section 11.3, shall return the Deposit, togethéh &il interest earned thereon, to Purchaser, attdfmarties shall be released from all further
obligations under this Agreement, except those whigressly survive such termination, or (b) proasg with the Closing, in which case
Purchaser shall be entitled to all insurance pridgésubject to the rights of the holder(s) of axigting mortgages), and to credits equal to the
insurance deductibles and to the replacement cdstavered by insurance proceeds and deductibles.

26. INDEMNITY. Seller shall and does indemnify amold Purchaser harmless from any and all liabilitgJuding costs and attorneys' fees,
including those for appellate proceedings:

26.1 to the State of Florida for sales tax duemnrantals or sales prior to Closing, under Flo&datutes Section 212.10;
26.2 for services rendered prior to the Closingaurahy contracts for services to the Property ixgstow or at any time prior to the Closing;
26.3 for any security deposits of tenants receilse8eller prior to the Closing and not creditedtochaser at the Closing;
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26.4 for any personal property taxes remaining ithfoa calendar years prior to the year of the @Igs

27. RADON GAS NOTICE. Pursuant to Florida Statusestion 404.056(8), Seller hereby makes, and Psecheereby acknowledges, the
following natification:

RADON GAS: Radon is a naturally occurring radioaetjas that, when it has accumulated in a buil@irgufficient quantities, may present
health risks to persons who are exposed to it tiver. Levels of radon that exceed federal and sfaigelines have been found in buildings
Florida. Additional information regarding radon amaion testing may be obtained from your countyliputealth unit.

28. MISCELLANEOQOUS.

28.1 This Agreement shall be governed by and coedtin accordance with the laws of the State ofiéféo without application of choice of
law or conflicts of laws principles.

28.2 In the event any term or provision of this égment is determined by appropriate judicial auihoo be illegal or otherwise invalid, su
provision shall be given its nearest legal meawinige construed as deleted as such authority detesmand the remainder of this Agreement
shall be construed to be in full force and effect.

28.3 In the event of any litigation between thetiparunder this Agreement, the prevailing partylldieentitled to reasonable attorneys' fees.
Wherever provision is made in this Agreement fdtdimeys' fees," such term shall be deemed to dlechccountants' and attorneys' fees and
court costs, whether or not litigation is commendeduding those for appellate and post judgmeateedings and for paralegals and similar
persons.

28.4 Each party has participated fully in the nedimn and preparation of this
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Agreement with full benefit of counsel. Accordingthis Agreement shall not be more strictly constiragainst either party.

28.5 Whenever used in this Agreement, the singilall include the plural, the plural shall inclutie singular, any gender shall include e\
other and all genders, and captions and paragregtdiirigs shall be disregarded.

28.6 The captions in this Agreement are for theveaience of reference only and shall not be deametter any provision of this
Agreement.

28.7 Any reference in this Agreement to time pesitabs than six (6) days shall, in the computatieneof, exclude Saturdays, Sundays, and
legal holidays; any time period provided for instiligreement which shall end on a Saturday, Sundéggal holiday shall extend to 5:00 p.
of the next full business day. Time is of the essen

28.8 This Agreement constitutes the entire agre¢metween the parties and may not be changededltermodified except by an instrument
in writing signed by the party against whom enfoneat of such change would be sought.

28.9 All references in this Agreement to exhibéishedules, paragraphs, subparagraphs and seafensorthe respective subdivisions of this
Agreement, unless the reference expressly idesitifimther document.

28.10 All of the terms of this Agreement, includimigt not limited to the representations, warrardied covenants of Seller, shall be binding
upon and shall inure to the benefit of the patiethis Agreement and their respective successarsi8signs.

28.11 Typewritten or handwritten provisions whigk mserted in or attached to
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this Agreement as addenda or riders shall conlirpkiated or pretyped provisions of this Agreemaiith which they may be in conflict.

28.12 All covenants and agreements which expressljive the Closing and all representations andamdies of Seller in this Agreement, all
remedies related to them, and the provisions sf$eiction 28.12 shall survive the Closing for aqueof one (1) year.

29. SECTION 1031 EXCHANGE. Purchaser hereby ackadgs it is the intention of the Seller to effe&eztion 1031 tax deferred
exchange at no additional expense to PurchaserS&her's rights and obligations under this Agreetmeay be assigned to a qualified
intermediary for the purpose of completing suctearthange. Purchaser agrees to cooperate with Satlesaid qualified intermediary to
complete the exchange.

30. OTHER AGREEMENT. Seller and Purchaser acknogdetthat they have entered into one (1) other Psechad Sale Agreement (the
"Other Agreement") contemporaneously herewith, thiadl if the Other Agreement is terminated in adeoce with its terms, then this
Agreement shall also terminate. In the event tBdbsing" (as defined in the Other Agreement) occunder the Other Agreement on or be
May 19, 1999 (or on such later date as may be piaridy the Other Agreement), Seller and Purchsisalt enter into a management
agreement and a leasing agreement in the fornhatiehereto as Exhibit "30(a)" and Exhibit "30(lurchaser shall manage and lease the
Property pursuant to such agreements from theadaech "Closing" until the Closing Date hereundeearlier termination of, or default by
Purchaser under, this Agreement.
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EXECUTED as of the date first written above in gaveounterparts, each of which shall be deemeakiginal, but all of which constitute
only one agreement.

Signed, sealed and delivered
in the presence of:

SELLER:
HIGHWOODS/FLORI DA HOLDINGS, L.P., a
Delaware limite d partnership
(As to Seller) By: Highwoods/ Florida GP Corp., a Delaware

corporation, it s general partner

By: Edward Frit son

Title: Executiv e Vice President

PURCHASER:

AMERICA'S CAPITAL PARTNERS

By: Allen C. de Olazarra
Its: Managing Member
(Asto Purchaser) ~  eeeeeeee e
Dated: March 2 5, 1999
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ARTICLE 5

PERIOD TYPE 3 MOS
FISCAL YEAR END DEC 31 199
PERIOD START JAN 01 199!
PERIOD END MAR 31 199¢
CASH 49,99:
SECURITIES 0
RECEIVABLES 75,15:
ALLOWANCES 1,89:
INVENTORY 0
CURRENT ASSET¢ 91,52¢
PP&E 3,842,01.
DEPRECIATION 202,24t
TOTAL ASSETS 4,309,09
CURRENT LIABILITIES 111,25:
BONDS 2,030,84
PREFERRED MANDATORY 0
PREFERREL 397,50(
COMMON 61€
OTHER SE 1,768,87
TOTAL LIABILITY AND EQUITY 4,309,09
SALES 146,72:
TOTAL REVENUES 152,77-
CGS 45,34¢
TOTAL COSTS 73,50
OTHER EXPENSE¢ 5,79:
LOSS PROVISION 0
INTEREST EXPENSE 32,62(
INCOME PRETAX 35,03¢
INCOME TAX 0
INCOME CONTINUING 35,03¢
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 0
NET INCOME 26,88¢
EPS PRIMARY 0.4t
EPS DILUTED 0.4t
End of Filing
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