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Item 2: Acquisition or Disposition of Assets

On April 29, 1996, Highwoods Properties, Inc. ("Rigoods™) entered into a Stock Purchase Agreemehtthve owners of approximately
83% of the common stock of Crocker Realty Trust, [fiCrocker"). In addition, Highwoods has signe@dfgreement and Plan of Merger w
Crocker pursuant to which Highwoods will acquir@¥®of Crocker's common stock. The transaction, Wwhigs been approved by each
company's Board of Directors, is expected to cingbe third quarter of 1996.

The Crocker portfolio consists of 70 suburban efficoperties encompassing 5.7 million square @etcker's properties are located in 16
southeastern markets, of which five are existinghiioods markets (including Charlotte, NC; Raleigls,, and Nashville, TN) and 11
represent new markets for Highwoods (including @véke, SC; Tampa, FL; Memphis, TN; and Atlanta, }5Ahe properties are 95% leased
and are primarily located in business park settiktighwoods will not acquire undeveloped land ia transaction. Crocker is expected to
distribute 243 acres of undeveloped land and cedthier assets, net of certain liabilities, toshsreholders prior to the merger.

After the completion of the transaction, the Higloas portfolio will be comprised 72% of suburbane#f 17% of industrial and 11% of
service properties based upon square footage dhishelide 165 suburban office properties, 35 irtdasproperties and 69 service propert
The portfolio occupancy rate is expected to be @xprately 94%.

Under the terms of the Stock Purchase Agreemeghwbods will acquire for $11.02 per share in casifbject to adjustment, the common
stock of Crocker owned by (i) AP CRTI Holdings, L,.Bn affiliate of Apollo Real Estate Advisors) iEW Partners, L.P. (an investment
partnership advised by Aldrich Eastman Waltch) @idCrocker management (Thomas J. Crocker andvifis, Barbara F. Crocker, Richard
S. Ackerman and Robert E. Onisko). The shares mubghased under this agreement total 22.4 mibiiotme approximately 27.0 million
Crocker common shares outstanding. The remainiagestwill be purchased for the same cash pricehme pursuant to the Agreement and
Plan of Merger. The aggregate value of the trafmact approximately $540 million, including thesasption of certain Crocker
indebtedness. The Stock Purchase Agreement anciere and Plan of Merger are irrevocable, subgecettain limited conditions of
closing.

Highwoods expects to finance the cash purchaseafk@r's shares initially by utilizing the proceédsm a $250 million unsecured credit
facility and a $100 million unsecured interim fétgiled by NationsBank. The credit facility commitmt is an increase from the current
amount of $140 million. Both the credit facility dithe interim facility bear interest at a rate ¢BOR + 150 basis points. The $250 million
facility has a 36-month term with certain convensi@hts after nine months. Highwoods' objectivenisnaintain a conservative and flexible
balance sheet, and, therefore, the company interfitsance the merger on a permanent basis thrthgissuance of a combination of private
and public equity.

Item 7. Financial Statements and Exhibits
(a) Financial statements of business acquired

It is impracticable to provide the required finald@tatements at the time of the filing of thisagpThe required financial statements will be
filed as soon as practicable, but not later thay T2, 1996.

(b) Pro forma financial statements
See text at Item 7(a).
(c) Exhibits

2.1 Stock Purchase Agreement among AP CRTI Holdibgs, AEW Partners, L.P., Thomas J. Crocker, Beali-. Crocker, Richard S.
Ackerman and Robert E. Onisko and Highwoods Pra@srinc. and Cedar Acquisition Corporation, daeaf April 29, 1996. (Incorporated
by reference to Exhibit A of Schedule 13D of Higlagls Properties, Inc., dated April 29, 1996.)
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2.2 Agreement and Plan of Merger by and among Higius Properties, Inc., Crocker Realty Trust, Imdl @edar Acquisition Corporation,
dated as of April 29, 1996. (Incorporated by refiersto Exhibit B of Schedule 13D of Highwoods Prties, Inc., dated April 29, 1996.)

10.1 Amended and restated Commitment Letter betiWeadionsBank, N.A. and Highwoods/Forsyth LimitedtRarship, dated as of May 7,
1996. (Incorporated by reference to Exhibit C dfi&tule 13D of Highwoods Properties, Inc., datedil&®, 1996.)
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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/ Carman J. Liuzzo

Carman J. Liuzzo
Vi ce President and Chief Financial Oficer

Date: May 14, 1996
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