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Item 2. Acquisition or Disposition of Assets
General

On January 9, 1997, Highwoods Properties, Inc.'@wmpany") announced two significant transactionsuburban Atlanta, Georgia. The
Company has agreed to enter into a business cotitringith Anderson Properties, Inc. (“Anderson Rnties") and acquire a portfolio of
industrial, office and undeveloped properties fraffiliates of Anderson Properties (the "Andersoangaction"). The Company also closed
the acquisition of Century Center Office Park andafiliated property portfolio (the "Century Acggition™). As part of the transactions, the
Company formed an Atlanta Division, Highwoods Arster, headed by Gene Anderson. Mr. Anderson is stgapby 65 employees, each of
whom managed, leased or performed other servicghdqroperties involved in the Anderson Transactind the Century Acquisition prior
to joining Highwoods Anderson.

The portfolios include 32 in-service industrial pesties totaling 2.3 million square feet, 23 invéez office properties totaling 1.3 million
square feet, three industrial development projexttding 402,000 square feet and 315 acres of dpuednt land. As of December 31, 1996,
the office properties and the in-service induspialperties involved in the Anderson Transactiod te Century Acquisition were 98% and
96% leased, respectively.

The aggregate cost of the portfolios (assumingtmapletion of the three development projects) jgeexed to be $230.1 million. The
purchase price consists of $108.3 million in c&28.1 million in debt assumption and $93.7 milliarUnits in Highwoods/Forsyth Limited
Partnership ("the Operating Partnership") (value$®.25 per Unit, the market value of a share@h@on Stock at the time of the signin¢
letters of intent relating to the transactions)pAgpximately $14.4 million of the Units are newlyeated Class B Units, which differ from other
Units in that they are not eligible for cash distitions. The Class B Units will convert to regulhrits in 25% annual installments
commencing one year from issuance. Prior to suak@sion, such Units will not be redeemable fohaasCommon Stock. All other Units
issued in the transactions are also subject tactshs on transfer or redemption. Such lock-ugtrietions are lifted over a three-year period
in equal annual installments commencing with th&t finniversary of the date of issuance.

Anderson Transaction

The Anderson Transaction involves six office proijesrand 28 industrial properties totaling 1.9 ioillrentable square feet, three industrial
development projects totaling 402,000 square feet2®5 acres of development land. The master agmnaerlating to the Anderson
Transaction calls for a closing no later than Fabri5, 1997; however, the transaction is contihgarthe completion of due diligence and
other customary closing conditions. No assuranoebeagiven that all or part of the transaction wlitise. The purchase price of the Anderson
Transaction is expected to consist of the issuah§88.1 million of Units, the assumption of $8.1lion of debt and a cash payment of $5
million. The cash amount includes $14.4 million ested to be paid to complete the three developpracts. The Units include $14.4
million of Class B Units.

The in-service properties were 95% leased to 1i7&nts as of December 31, 1996, and are primagigtéml in business park settings in North
Atlanta or near Hartsfield International Airporthd in-service industrial properties are warehouskebaulk distribution facilities that are
generally leased on a multi-tenant basis. The dgvaént projects have a cost-to-date of $5.2 miliiod are expected to be completed during
1997.

The undeveloped land expected to be acquired iAtigerson Transaction is located in four busineskg The majority of the undeveloped
land includes the Atlanta Tradeport complex (10&s)c("Atlanta Tradeport”) and Bluegrass Businesstér (158 acres) ("Bluegrass”).
Atlanta Tradeport is a 260-acre, integrated, mixed-domestic and international business complegmues as Atlanta's only general purpose
Foreign Trade Zone. Located nine miles south ofrdown, Atlanta Tradeport is directly east of andtoguous to Hartsfield International
Airport. Bluegrass is approximately 15 miles nasthinterstate-285 and approximately two miles saftthe planned outer loop. Currently,
19 companies have chosen to locate in Bluegrasgding Lockheed/Martin, Amoco, Siemens and UPS. Bdlance of the undeveloped land
is located in Chastain Place (10 acres) and Newbéacres). Both locations are close to inteestidghways and major area malls.
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As part of the Anderson Transaction, Highwoodsldisiaed an Atlanta Division, Highwoods Anderson,ethis headed by Anderson
Properties' president, Gene Anderson. Mr. Andersmnover 25 years of commercial real estate expegim the Atlanta area. All 25
employees of Anderson Properties have joined HigldsdAnderson, including the four other members @ son Properties' management,
each of whom have at least 12 years of commere#lastate experience. Assuming consummation dhtickerson Transaction, Mr.
Anderson would one of the Company's largest edquotglers with 1,046,000 Units and would become a bemof the Board of Directors of
the Company.

Century Center Transaction

On January 9, 1996, the Company acquired the lidibgiCentury Center Office Park, four affiliatetustrial properties and 20 acres of
development land located in suburban Atlanta, Geofithe properties total 1.6 million rentable sguiet and as of December 31, 1996,
99% leased. The cost of the transaction was $58liémin Units, the assumption of $19.4 million sécured debt and a cash payment of
$53.1 million drawn from the Company's $280 millioredit facility. All Units issued in the transaanti are subject to restrictions on transfer
and redemption. Such restrictions are scheduledpoe over a three-year period in equal annuaalinsents commencing one year from the
date of issuance. Prior to their acquisition by @wenpany, the acquired properties were leased amaged by White & Associates
Management Group, 40 employees of which have betamed by Highwoods Anderson to continue the l@asginistration, property
management, development, engineering and mainteradritbhe properties.

The 1.2-million square foot, 17-building Centuryrar Office Park is adjacent to Interstate-85 intmgentral Atlanta. Century Center Office
Park is located on approximately 77 acres and 986 I@ased at December 31, 1996. Its tenants indd&eT, BellSouth, the Federal
government (four agencies), MBNA, Egleston Hospitaid Arkwright. The four industrial properties airgd in the transaction are locatec
two business parks and were 100% leased at Dece3tb&996. The Company's acquisition also inclubese development parcels totaling
20 acres in Century Center Office Park. The madtar for the office park envisions an additionad 8D0 square feet of office space on such
parcels.

Sixty-one acres of the Century Center Office Paekcantrolled under long-term fixed rental grouaddes that expire in 2058. The rent under
the lease is approximately $180,000 per year vatieduled 10% increases in 1999 and 2009. The lelasest contain a right to purchase the
subject land.

Disclosure Regarding Forward-Looking Statements

Certain matters discussed herein are forward-l@pkiatements within the meaning of Section 27Aef$ecurities Act of 1933, as amended,
and

Section 21E of the Securities Act of 1934, as aradn@hose statements are identified by words sa¢kxpect,” "should" and words of
similar import. Forward-looking statements are itmtly subject to risks and uncertainties, manwlbith cannot be predicted with accuracy
and some of which might not even be anticipateth@lgh the Company believes that the expectatigitescted in such forward-looking
statements are based upon reasonable assumpticas,give no assurance that its expectationshwithchieved. Factors that could cause
actual results to differ materially from the Comparcurrent expectations include general econoamclitions; risks associated with the
development and acquisition of properties, inclgdisks that the development or acquisitions maybeocompleted on schedule; and risks
associated with the consummation of the AndersahGantury Center transactions, including risks thatparties fail to secure required
consents or that the transactions otherwise faildse.

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

It is impracticable to provide the required finaal@tatements at the time of the filing of thisagpThe required financial statements will be
filed as soon as practicable, but not later thanckl25, 1997.

(b) Pro forma financial statements



See text at Item 7(a).

(c) Exhibits
2.1  Contribution and Exchange Agre ement by and among
Century Center group, Highwoo ds/Forsyth Limited
Partnership and Highwoods Prop erties, Inc. dated
December 31, 1996. (Exhibit incl udes list of omitted
schedules, together with an ag reement to furnish
supplementally a copy of any omi tted schedule to the

Commission upon request.)

2.2  Master Agreement of Merger and Acquisition by and
among Highwoods Properties, Inc. , Highwoods/Forsyth
Limited Partnership, Anderson Pr operties, Inc., Gene
Anderson, and the partnerships a nd limited liability
companies listed therein dated January 9, 1997.
(Exhibit includes list of omitted schedules, together
with an agreement to furnish supp lementally a copy of
any omitted schedule to the Commi ssion upon request.)

10.1* Employment Agreement between High woods Properties,
Inc. and Gene Anderson dated Jan uary _ , 1997.

*To be filed by amendment following execution oétagreement.



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.

Date: January 24, 1997 /'s/ Carman J. Liuzzo

Carman J. Liuzzo
Vi ce President and Chief Financial Oficer
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CONTRIBUTION AND EXCHANGE AGREEMENT
By and Among
CENTURY CENTERGROUP, a California general partngrsh

HIGHWOODS/FORSYTH LIMITED PARTNERSHIP, a
North Carolina limited partnership

and
HIGHWOODS PROPERTIES, INC., a Maryland corporation
December 31, 1996

In making an investment decision, investors musgtaa their own examination of the issuer and #vents of the offering, including the mer
and risks involved. These securities have not beesmmended by any federal or state securities ¢ssion or regulatory authority.
Furthermore, the foregoing authorities have nofiomed the accuracy or determined the adequacypidacument used in connection with
the offering and any representation to the contimey/criminal offense.

These securities are subject to restrictions arsfeability and resale and may not be transfeoregsold except as permitted under the
Securities Act of 1933, as amended, registratioexemption therefrom. Investors should be awarettliey may be required to bear the
financial risk of this investment for an indefinjperiod of time
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STATE OF GEORGIA

CONTRIBUTION AND
EXCHANGE AGREEMENT

COUNTY OF DeKALB

THIS AGREEMENT (the "Agreement") made and enterdd this the day of , 199y and among CENTUR
CENTERGROUP, a California general partnership (hdiareinafter called "Owner"), HHGHWOODS/FORSYTHWIITED
PARTNERSHIP, a North Carolina limited partnersHigighwoods"), and HHGHWOODS PROPERTIES, INC., a Mand corporation (the
"REIT");

WITNESSETH:

WHEREAS, Highwoods is a North Carolina limited petship having as its sole general partner the REY€ REIT has elected to be
qualified as a real estate investment trust urtieiriternal Revenue Code of 1986, as amendeddimguhe regulations and published
interpretations thereunder (the "Code"); and

WHEREAS, Owner is the owner of fee simple title anleéasehold title in the Property described intia@ below and has agreed to
contribute the Property to Highwoods in exchangdtie issuance by Highwoods of limited partnershiprests therein (the "Partnership
Units"); and Highwoods has agreed to accept théribaion of the Property, assume certain obligadiavith respect thereto and to issue to
Owner Partnership Units; and

WHEREAS, the REIT and Owner also desire that, copteaneously with the admission of Owner as a éichppartner of Highwoods, the
REIT and Owner enter into a registration rights kot up agreement substantially in the same fartha Registration Rights and Lock Up
Agreement attached hereto as Exhibit A which ageggrehall include a "lock up" period expiring th{8g years following the date of Closi
(the "Registration Rights Agreement");

NOW, THEREFORE, for and in consideration of thenpises, the mutual covenants and conditions heegifogth, and other good ai
valuable consideration, in hand paid, the recaiptsufficiency of which is acknowledged, the parti® hereby agree as follows:

1. Agreement to Contribute Property for Units. Owagrees to contribute the Property defined andrdeesd in Section 2 hereof to
Highwoods and Highwoods agrees to accept suchibatitm in return for the assumption and paymenHighwoods of certain indebtedness
of Owner and the issuance to Owner of Partnershigslds hereinafter described.

2. Description of the Property. The Property owhgdwner which is the subject of this Agreemerasdollows:

2.01. A fee simple interest in those certain lotparcels of land (the "Fee Parcels") in DeKalb @guGeorgia, containing approximately 16
acres as more particularly describec



Exhibit B attached hereto and a leasehold intétkst'Leasehold Interest"”) in approximately 61 aae more particularly described on
Exhibit B-1 (hereinafter collectively called thedhd").

2.02. All of Owner's right, title and interest indato all rights, privileges, and easements apparteto the Land, including all of Owner's
water rights, rights-of-way, roadways, parking aregaadbeds, alleyways and reversions or otherrtgagpances used in connection with the
beneficial use of the Land.

2.03. All improvements and fixtures located onltlaed owned by Owner including, without limitatid(), all buildings located thereon
containing an aggregate of approximately 1,2004iiGare feet (hereinafter referred to as "Buildipgé'bwned by Owner; (ii) any and all
other structures and amenities currently locatetherLand, if owned by Owner; and, (iii) all fixes, apparatus, equipment, vaults, machi
and built-in appliances used in connection withdperation and occupancy of the Land such as ftgeatid air conditioning systems,
electrical systems, plumbing systems, sprinkler@her fire protection and life safety systemstigefration, ventilation, or other facilities or
services on the Land, if owned by Owner (all of evhare together hereinafter called the "Improvesignit is specifically understood that
such Improvements shall include all tenant alteretiin the Buildings as of the Closing to the ektrch alterations are or become the
property of the landlord under the leases in effdth respect to the Buildings.

2.04. All personal property located on or in ordis&clusively in connection with the Land, Buildengnd Improvements and owned by
Owner and used or usable in the operation of tbpd?ty (as defined below) including, without lintita, fittings, appliances, shades, wall-to-
wall carpet, draperies, screens and screeningnasnplants, shrubbery, landscaping, furniturejifilvings, office equipment, lawn care and
building maintenance equipment, furniture, commjterall decorations, art work and other furnishingéems of personal property used or
usable in connection with the ownership and opamatif the Improvements, including the computerscivtdperate the Buildings' HVAC
systems, but excluding all personal property latate the Land or in the Buildings owned by tenaritsuch Buildings or contractors who
provide service to such Buildings or which is ntiteswise owned by Owner (hereinafter called thas&mal Property"). A schedule of the
Personal Property shall be specifically identifigoisuant to an inventory supplied by Owner at iine of the execution hereof and attached
hereto as Exhibit C. After the date of this Agreairend, except as otherwise set forth herein, Owhall not remove any Personal Property
from the Buildings or Land without the prior writteonsent of Highwoods.

2.05. All of Owner's interest, if any, in the intglle property now or hereafter owned by Owner aseld or usable in connection with the
Property including, without limitation, the rightts use the trade name now used in connection with property, all leases, subleases, pre
rent and all security deposits, any other contbad¢ase rights, escrow deposits, utility agreesieguaranties, warranties or other rights
related to the ownership of or use and operatidh@Property. A list of all leases of space witthia Buildings and subleases and other
occupancy agreements to be specifically assignétigiowoods (the "Leases") are set forth on Exhibisnd D-1 and attached hereto. A list
of all service, maintenance and/or contracts affgatr relating to the
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Property and to be specifically assigned to andrass by Highwoods (the "Service Contracts") andjadiranties and warranties relating to
the Property together with a description of alltppent terms and provisions of such Service Cotgraguaranties and warranties are set forth
in Exhibit E and attached hereto.

2.06. All of Owner's right, title and interest indato an approximate $600,000.00 escrow depodit MéttionsBank, N.A. (including accrued
interest thereon), pursuant to the terms of anemgeat between Owner and The Prudential Insuranogp@oy of America, which sums are
being held to pay for certain tenant improvemeiigalions of Owner to AT&T Corporation upon a rersdwf its lease for a portion of the
Property (the "AT&T Escrow"). The Consideration ke increased by the amount of the AT&T Escrow.

All of the items of property described in Subseu$i@.01, 2.02, 2.03, 2.04, 2.05 and 2.06 aboveereinafter collectively called the
"Property."

3. Earnest Money. Upon the execution of this AgreetnHighwoods will deliver to Investors Title Inamce Company (hereinafter referre
as the "Escrow Agent") the sum of One Hundred Thodsand no/100 Dollars ($100,000.00) (hereinafter'Earnest Money"). The Earnest
Money shall be deposited by the Escrow Agent imtinéerest bearing account at the direction of Migbds, and shall be paid to Owner or
Highwoods according to the provisions set forttohel

Upon Closing, the Escrow Agent shall deliver altiigst Money, plus interest which has accrued thereoHighwoods.

In the event the transaction contemplated by tlgige@ment is not closed solely because of any defauthe part of Owner, or if any of the
conditions precedent set forth in Section 8.01ttabe satisfied at Closing, or if Highwoods terates its obligations set forth herein pursuant
to any other provision of this Agreement, thenHEserow Agent shall pay to Highwoods all Earnest Bigrincluding interest which has
accrued thereon, but such return shall not affiegtaher remedies available to Highwoods in thenewé a breach of this Agreement by
Owner.

In the event the transaction contemplated by tlgige@ment is not closed solely because of any defauthe part of Highwoods, then the
Escrow Agent shall pay to Owner all Earnest Mornegluding interest which has accrued thereon, amtt payment, when added to the
$1,900,000.00 payment due from Highwoods to Owimethg event of Highwoods' default hereunder) panstio

Section 15 hereof, shall be and represent liquitldsgnages arising out of Highwoods' default, whighidated damages shall be the full
extent of Highwoods' liability with respect to suddfault and Owner shall have no further rightlaima against Highwoods.

Upon the filing of a written demand for the Earnglstney by Highwoods or Owner, pursuant to this BecB, the Escrow Agent shall
promptly mail a copy thereof to the other partyeTther party shall have the right to object todbkvery of the Earnest Money by filing
written



notice of such objection with the Escrow Agent stlddt it is actually received by the Escrow Agerdiay time within ten (10) days after the
mailing by the Escrow Agent of such copy to it, bat thereafter. Such notice shall set forth th&sfor objecting to the delivery of the
Earnest Money. Upon receipt of such notice, theds@gent shall promptly mail a copy thereof to gaty who filed the written demand. If
the Escrow Agent does not receive a notice of diojle@s set forth above, it shall pay the Earneshdy, plus interest which has accrued
thereon, to the party requesting payment of same.

In the event the Escrow Agent shall have receitriedhbtice of objection provided for above and witthie time therein prescribed, the Esc
Agent shall continue to hold the Earnest Moneylitthe Escrow Agent receives written notice fr@wner and Highwoods directing the
disbursement of said Earnest Money, in which casd&escrow Agent shall then disburse said Earnesteylin accordance with said
direction; or (ii) in the event of litigation betee Owner and Highwoods, the Escrow Agent shalvdelhe Earnest Money to the Clerk of
Court in which said litigation is pending; or

(iii) the Escrow Agent takes such affirmative stepghe Escrow Agent may, in the Escrow Agent'saeable opinion, elect in order to
terminate the Escrow Agent's duties, includingrmittlimited to, deposit in the Court of appropriatasdiction in connection with an action
for interpleader, the costs thereof to be bornebichever of Owner or Highwoods is the losing party

The Escrow Agent may act upon any instrument ogroiriting believed by it in good faith to be genaiand to be signed and presented by
the proper person, and shall not be liable in cotime with the performance of any duties imposedrughe Escrow Agent by the provisions
of this Agreement, except for the Escrow Agent'siowgligence or willful default. The Escrow Ageht#i have no duties or responsibilities
except those set forth herein. The Escrow Agerit sbabe bound by any modification of this Agrearheaunless the same is in writing and
signed by Highwoods and Owner, and, if the Escr@emt's duties hereunder are affected, unless Eskgant shall have given prior written
consent thereto. In the event that the Escrow Agleall be uncertain as to the Escrow Agent's datiggghts hereunder, or shall receive
instructions from Highwoods or Owner which, in taecrow Agent's opinion, are in conflict with anytbé provisions hereof, the Escrow
Agent shall be entitled to hold and apply the EariMoney pursuant to the preceding paragraph aryddeeline to take any other action. The
Escrow Agent shall not charge a fee for its ses/&g escrow agent. Upon the execution hereof,sheot Agent agrees to be bound by all of
the terms and conditions set forth in this

Section 3.

4. Amount of Consideration for Contribution of Peofy to Highwoods.

4.01. Subject to the terms and conditions of thaseement, the total amount of consideration toddwered by Highwoods to Owner at
Closing in consideration for the contribution oétRroperty to Highwoods shall be One Hundred Téirtilillion Six Hundred Fifty Thousat
and no/100 Dollars ($113,650,000.00) (the "Consitlen")subject to the adjustments set forth herein.
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4.02. The Consideration shall consist of the foltayv

(a) Approximately SixtyFwo Million and no/100 Dollars ($62,000,000.00) Highwoods' assumption of the unpaid principal bedaaof thos:
promissory notes from Owner to those lenders (tenders") identified, and in the approximate amewgat forth on, Exhibit F-1, attached
hereto and incorporated herein by reference (theniBsory Notes"). It is anticipated that Highwoaday prepay in full the Promissory Na
concurrent with the Closing. In the event any Pssoiy Note requires the payment of a prepaymerdlfyein connection with the payment
thereof prior to maturity, Highwoods shall be rasgible for the payment of such prepayment penhitthe event Highwoods determines that
it will not prepay any Promissory Note concurreiittvthe Closing, but rather that it would preferagsume the obligations thereunder anc
the sums due thereon as they become due, thechresent, Owner agrees to cooperate with Highwdaogsocuring the consent of the
Lenders to the assumption by Highwoods of the aliligis set forth in the Promissory Note(s) and oliben documents related thereto. If
such consent is obtained, Highwoods shall be resplenfor the payment of any loan transfer or agstion fee charged in connection with
Highwoods' assumption of the obligations set fantthe Promissory Note(s), and Highwoods and Lestatl execute an assumption
agreement in form reasonably acceptable to OwrgtiHighwoods. In the event the Property is conveidaject to any of the liens of the
instruments securing the obligations under anyiefRromissory Note(s) with the intent that Highw®edntinue paying the sums due
thereunder as they fall due (rather than prepatyiaginpaid balance in full immediately after Clggirthen Owner will use a good faith effort
to procure for the benefit of Highwoods the exemutf a Mortgagee Estoppel Certificate and Condgnéement executed by the Lender(s)
who own(s) the Promissory Notes which will not laédpconcurrent with the Closing by Highwoods, ie form attached hereto as Exhibit F-
2.

The amounts shown on Exhibit F-1 evidencing theaithprincipal balance of the Promissory Notes ahefdate hereof shall be adjusted, as
appropriate at Closing, to reflect a reductiorhia principal balance thereof resulting from payraamt the Promissory Notes, if any,
subsequent to the date hereof. Thereafter, thatalaf the Consideration due under Section 4.0%w shall be adjusted accordingly.
Highwoods is authorized to contact the LendergHerpurpose of obtaining statements setting fdwghptrincipal balances of each of the
Promissory Notes on the date hereof, and at Clpsimg) any other information relative to the loavislenced by the Promissory Notes. If
necessary, Owner will authorize the Lenders inimgito disclose all information requested by Higlogs related to the loans evidenced by
the Promissory Notes.

(b) Approximately Fifty One Million Six Hundred Fyf Thousand and no/100 Dollars ($51,650,000.0@fofte taking into account
adjustments to the Consideration for certain ofpftteated items set forth in Section 12 below,ramease for the actual amount of the AT&T
Escrow, a decrease for the amount of the tranafereferenced in Section 6.01 below, any decrespgined pursuant to Section 11.01(f) and
adjustments made to the



unpaid principal balance of the Promissory Noteseddorth in

Section 4.02(a) above) shall be delivered by thednce by Highwoods to Owner at Closing of that lInemnof Partnership Units determined
by dividing the amount due Owner under this Sectid®(b) by the lower of the following divisors) §29.225; (ii) the average of the closing
prices of the common stock of the REIT as listedr@nNew York Stock Exchange on the ten (10) bssiays before and the ten (10)
business days after the day on which the Inspe&@iod (as defined in

Section 7 hereof) expires; or (iii) if the Closiagcurs prior to the tenth (10th) business day dfterexpiration of the Inspection Period, the
average of the closing prices of the common std¢keREIT as listed on the New York Stock Exchangehe twenty (20) business days
before the date of the Closing.

(c) Upon the issuance of the Partnership Units, @vagrees to execute Highwoods' limited partneragieement, as amended and in
existence on the date hereof, and Owner agrees thound by all of the terms and conditions thefemh and after such execution.
Highwoods' Limited Partnership Agreement, as amerathel in existence on the date hereof, (the "Psitie Agreement") is attached hereto
as Exhibit G.

Owner agrees that it will not distribute, sell dherwise transfer the Partnership Units to anygerBrm or corporation for a period of one
year after Closing unless Owner first receiveswhiéten consent of Highwoods, which consent mawii@held in the sole discretion
Highwoods for any reason, including a determinabigrHighwoods or its legal counsel that the Pashigr Units may not be distributed
because such a distribution would violate a ruleegulation of the Securities and Exchange Comunissi any other rule, law or regulation
affecting the transfer of the Partnership UnitsisTgrovision shall survive Closing, and Owner atsdoiartners hereby agree to indemnify and
hold harmless Highwoods and the REIT for any losst, damage, penalty or liability incurred by thasnthe result of a breach or violatior
this provision. Notwithstanding the above, Owneyrdestribute the Partnership Units to its partnerg,only if:

(1) Each such partner of Owner is an "accreditgdstor" as such term is defined in Regulation Dnprlgated in the Code of Federal
Regulations ss. 230-501(a) at the time of suchilbligton; and,

(2) At the time of such distribution, each suchtpar of Owner agrees to become bound by the tefriiedregistration Rights Agreement by
executing any document reasonably requested byidigtis to ensure that such of Owner's partners@radcby the terms thereof.

Partnership Units may be exchanged for common stadrihe REIT (the "Shares"), but not until a pdrad one (1) year after the Closing, ¢
any transfer of Partnership Units or Shares shafiubject to the transfer provisions containedhénRegistration Rights Agreement.
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Owner agrees that upon the issuance of the Panipadsiits, it will sign the Registration Rights Aggment. This provision shall survive
Closing and Owner and its partners hereby agreelemnify and hold harmless Highwoods and the RfgfTany loss, cost, damage, penalty
or liability incurred by them as the result of @#&ch or violation of this provision.

4.03. Notwithstanding the foregoing, in the evénOfwner is a "Foreign Person" (as defined in Secfi445 of the Code); (ii) Owner fails or
refuses to deliver the certificates and affida¥ibhon-foreign status described in Section 11.0€beof, or (iii) Highwoods receives notice
from any transferor's agent or transferee's agenééch of such terms are defined in the Code)dahétighwoods has actual knowledge that,
such certificate and affidavit is false, Highwoatsll deduct and withhold from the the Consideratidax equal to ten percent (10%) of the
Consideration, as required by Section 1445 of théeCHighwoods shall remit such amount to, andtfikerequired form with, the Internal
Revenue Service, and Highwoods shall receive atagedinst the Consideration for the amount so lvatth.

5. Actions Pending Closing.

5.01. Survey and Plans. Highwoods may, at Highwosldstion, cause to be secured current physichbanndary surveys (the "Surveys")
the Land, Buildings and other Improvements prepased Georgia registered land surveyor or liceresegineer which shall be certified to
Highwoods and the Title Company

[as defined in Subsection 6.01 below] and shalta@iorsuch other documentation and certificationBligiwoods or the Title Company may
require. The cost of such Surveys shall be borndigiawoods. In addition, at the time of the exeauntof this Agreement, Owner shall sup
to Highwoods (i) copies of any existing survey()he Land reasonably available to Owner (the "&ExgsSurveys"), and (i) to the extent
reasonably available to Owner, a complete setepthns from which the Improvements were constdifitee "Plans”). If the legal
descriptions shown on the Existing Surveys argtlmsame as the legal descriptions set forthlmitisurance policies currently insuring the
Land issued in connection with the Owner's acqoisiof the Land (the "Owner's Title Insurance Febt), Owner will convey to Highwoods
by quitclaim deed or a quitclaim assignment of ée@s the case may be, the Land described by ttesraed bounds shown on the Existing
Surveys. However, the deed(s) of conveyance arigrasent of Leasehold Interests referenced in 1&)0drfd (g) shall contain the legal
descriptions set forth in the Owner's Title InswePolicies. In the event the Surveys (or the ibgsburveys delivered to Highwoods by
Owner) reveal anything which materially and advigraéfect the Property, Highwoods shall give noticéDwner of those matters objected to
by Highwoods in the Surveys or Existing Surveyslaguary 5, 1997. Owner shall then have the riglitnbt the obligation, for a period of
ten (10) business days to cure any defects or tidmjedle matters specified by Highwoods, so longuah objections can be cured at a co:
One Million and no/100 Dollars ($1,000,000.00) esd. In the event that Owner fails or is unwilliogcure such defects to the reasonable
satisfaction of Highwoods' counsel, Highwoods maycped to a Closing subject to the defect, withiaiility to Owner, or by written notice
to Owner, terminate this Agreement or otherwisevalthis Agreement to expire.
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5.02. Initial Delivery of Documentation. At the tnof the execution of this Agreement and to themhat the information is in Owner's
possession, Owner shall provide or make availablighwoods the following:

(i) a list of all the personal property describediection 2 above which shall be attached hereExhmbit C; (ii) a current rent roll (the "Rent
Roll") of the Property setting forth with respeatdach Lease listed on Exhibit D, the date of trarmencement of the Lease, the name of the
tenant, the approximate area of the demised premidgect to each Lease, the monthly rental aneé sirthe other charges payable by the
tenant and the Lease expiration date, togetherthittschedule of any renewal options or purchatierapset forth in any Lease as set forth
on Exhibit I-5, together with a schedule of remtalinquencies and other breaches and a schedséxofity deposits held as set forth on
Exhibit 1-4; (iii) true, correct and complete copief all service, maintenance, utility and othemtcacts related to the Property, including any
warranties or guaranties, which shall be listed&ghibit E; (iv) copies of financial and operatingtements of the Property for calendar years
1994, 1995, and year to date operating statementafendar year 1996, and the proposed budgéist@l operations of the Property for
1997, if already prepared by Owner; (v) all tithformation in Owner's possession or in the possegssi Owner's attorneys related to the
Land, including, but not limited to, title insuranpolicies, attorney's opinions on title, survaleeds, etc.; (vi) true, correct and complete
copies of all the Promissory Notes, deeds to sedeioe or mortgages, loan agreements, and relatathtgnts concerning the Property; (vii)
copies of all plans (original or otherwise), speeeifions, drawings, studies, space audits, andranag for upgrading and improving,
concerning or relating to the Buildings or anylod improvements; (viii) true, correct and complatpies of the Leases and subleases an
amendments thereto covering any space within thieliBgs or Improvements; (ix) all environmental gémeering or similar reports relating
the Property; (X) copies of all notices of any eammental, building code or other violation relgtio the Property, which is uncorrected, if
any, and a description of any building code or pthelation of which Owner is aware; (xi) the nansesl addresses of all contractors who,
within the last twenty-four (24) months, have peried substantial ($50,000.00 or more) capital rspai the correction of any material
building code or other code violation, togethethwibpies of all studies, estimates, plans and fpations in Owner's possession for such
capital repairs or code violations; and, (xii)tiig of all liens or security interests of othesigh respect thereto; and Owner will disclose to
Highwoods, to the extent reasonably available tom@wall capital repair work performed on the Binifgh, the component parts thereof
(including the systems referenced above) duringvwiledve month period immediately preceding the exien date hereof. Furthermore,
Owner will disclose to Highwoods any recurring deshs related to those matters which are the subjfabis 5.02(x)(xi), even if such
problems existed prior to the one year period imatety preceding the execution hereof.

If Highwoods, in its sole and absolute discretisrgissatisfied in any respect with the informatsupplied pursuant to this Subsection 5.02,
and if Highwoods notifies Owner in writing of sudktermination within forty (40) days of the finadezution hereof, but in all events prior to
the Closing, then this Agreement shall terminatel, @either Highwoods nor Owner shall have any firrtlability to the other except as
otherwise provided herein.



5.03. Access to, and Examination of, Records. Owiikpermit Highwoods and Highwoods' accountammt&xamine the financial records ¢
other books and records of Owner concerning otingldo the Property in order that Highwoods' actants can prepare audited financial
statements for the Property for Owner's most refiscel year ending 1996 (if requested by Highwgopdad an unaudited financial statement
for the Property for the year prior thereto andtfa current fiscal year to date.

5.04. Access to the Property. Subject to the righexisting tenants, Owner shall give Highwoodd @8 agents, engineers and other
representatives, full access to the Property durdrgnal business hours upon reasonable noticengltiie period prior to the date of Closing.
In addition to any other requirement hereunderiarmbnnection with such access, Owner shall endeavimrnish or make available to
Highwoods all information concerning the Propenty éts operations which Highwoods may reasonaljyest. Highwoods may, at its
expense, make such engineering and other studibe &froperty prior to the Closing as it may de@wessary. Highwoods agrees to
indemnify, defend and hold Owner harmless of anchfany and all liability, damages, claims, caudesction, costs and expenses (including
reasonable counsel fees and expenses of Ownengamist of or with respect to any act or omissiéti@ghwoods or his agents, engineers,
and other representatives in connection with suckss as aforesaid unless and except to the edeséd by the negligence or wilful
misconduct of Owner or his agents or tenants ofcdrifie Property. Notwithstanding the foregoingghiivoods shall not contact or meet with
any tenant of the Property or with any ground lesd@ny part of the Property unless a represesgati Owner is present. The terms of this
Section 5.04 shall survive the Closing or earkntination of this Agreement.

5.05. Environmental Assessments. Prior to Cloditighwoods at its expense may cause to be undertkeicompleted current Phase |
Environmental Site Assessments, and as necessayge P Assessments, of the Land and Buildings"@mironmental Assessments”). Such
Environmental Assessments shall be performed bir@mwental inspection and engineering firms sekbtig Highwoods. Highwoods shall
determine from such Environmental Assessments rama §uch other information available to Highwoaddsts sole discretion, whether the
Land and Buildings are contaminated by hazardousxic wastes, substances or materials (includinginot limited to, asbestos, PCB's or
petroleum products) as defined under any applicitdleral, state or local laws, statutes, ordetssruegulations, permits or approvals. In the
event that Highwoods determines that contaminatiicemy other adverse environmental condition isitban or under the Land or any
Building, Highwoods shall have the right to termin¢his Agreement prior to the expiration of thegdaction Period, or at any time thereafter
prior to Closing if Highwoods discovers contamioaton the Land that was not present thereon arbeof the Inspection Period.

5.06. Application for New York Stock Exchange Appab Highwoods agrees to make an application (8ubSequent Listing Application™)
with the New York Stock Exchange (the "Exchanget)the approval from the Exchange to list the Shénat may be issued upon a
redemption of the Partnership Units as providethinPartnership Agreement. Highwoods agrees to rmakasonable effort to have the
Subsequent Listing Application approved prior te th



Closing. Owner agrees to cooperate with Highwoddscessary, to have the Subsequent Listing Appibo approved.
6. Additional Agreements of the Parties.

6.01. Title to the Property. At the Closing, Owshall deliver to Highwoods a limited warranty deedorm and content reasonably
satisfactory to Highwoods' counsel with transferpaid by Highwoods (subject however to a reductiothe amount of Consideration in the
amount of such transfer tax) conveying to Highwoadse simple, and insurable title to the Fee Pamred an Assignment of Ground Leases
(in the form of Exhibit N-1) said title to the FEarcels and Leasehold Interest to be insurablkegatar rates by a title insurance company of
Highwoods' choice (the "Title Company"), subjectyaio those matters which shall be specifically mewated in Exhibit H or otherwise
constitute Permitted Exceptions hereunder ("Peechiixceptions"). Within fourteen (14) days of tleedhereof, Highwoods shall obtain a
current title insurance commitment for the Landigsts by the Title Company showing the conditionittd bf the Land (the "Title Report”). If
Highwoods disapproves of any matter of title camediin the Title Report, Highwoods shall providetien notice of Highwoods' disapproval
of the same to Owner (those disapproved title mate so identified by Highwoods are hereafteedalhe "Disapproved Exceptions") within
twenty-one (21) days from the date hereof, bullie\aents, prior to Closing. For the term of thigr@&ement, Owner may, but is not obligated,
to remove any Disapproved Exception, provided that thereof does not exceed One Million and nof200ars ($1,000,000.00). However,
in the event that Highwoods proceeds to and consatesra Closing subject to a Disapproved Excepsioch Disapproved Exception shall
then be deemed to be a Permitted Exception. Owradirlsave no obligation to make a payment to cdluseemoval of a Disapproved
Exception. Any reasonable expenses incurred inibtasuch title insurance commitment (includingtheout limitation, those incurred by an
attorney in conducting the necessary title seashh)l be borne by Highwoods. The title insuranaampum shall also be borne by Highwoa
Any matter affecting title to the Property whichistg as of the date of the Title Report which isa®ermitted Exception and which is not a
Disapproved Exception shall be an additional PeetiiException.

The Land, its appurtenances and the Improvemeatktshconveyed or assigned (as applicable) by @emEighwoods free and clear of all
liens, encumbrances, claims, rights-of-way, easésnérases, restrictions and restrictive covenaxisept the Permitted Exceptions and the
following additional Permitted Exceptions:

(a) Rights-of-way of streets, so long as they doimerfere with the use of the Property for offaed related commercial purposes;

(b) Public utility easements and rights-of-way ustomary form, so long as they do not interferénie use of the Property for office and
related commercial purposes;
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(c) Rights and claims of tenants under recordeduamedcorded leases, so long as (i) all of same baee fully disclosed by Owner to
Highwoods on Exhibit D or Exhibit | attached hergig all of the same contain no tenant cancediatiights, right of rent abatement, or right
of option or first refusal for the purchase of Br@perty except as set forth in the leases providétighwoods; (iii) there shall have been no
modifications or amendments to the same from the ldereof, except as provided in Section 9.04;

(d) Zoning and building laws or ordinances, prodidieey do not prohibit the use of the Propertydffice and related commercial purposes,
and so long as the Property is in compliance vathes

(e) Ad valorem taxes for any year in which theymoeyet due and payable; and

(f) The security title, security interest and ligithe deeds to secure debt and other collate@lrdents securing the Promissory Notes (the
"Loan Documents").

If, in the opinion of Highwoods' counsel, Highwoddsot able to obtain an owner's title insuranm@mitment from the Title Company
complying with the requirements of this Subsec8ddi, with such endorsements and coverages as dglswequires, Highwoods shall hi
the option of taking title "as is" and consummatihg Closing, or terminating this Agreement at eime prior to the expiration of the
Inspection Period. Notwithstanding any other primviccontained herein to the contrary, if the titkfect(s), which may include, without
limitation, a Disapproved Exception, is a mortgd@, judgment, assessment, unpaid taxes or tastmdan be cured by a monetary payment
(except for the Loan Documents) (and with respeethich affirmative title insurance coverage is aeailable at the Title Company's
standard rates) Highwoods has, and shall haveglbelute right of making such payment not to exé@ed Hundred Thousand and no/100
Dollars ($100,000.00) and reducing by a like amdhbatConsideration due to Owner at Closing.

6.02. Representations and Warranties of Owner. ©thvaeby makes the following representations andlaméies to Highwoods to Owner's
actual knowledge (which actual knowledge shall tbeut inquiry except with respect to a reasonatgiiry of the employee's of White &
Associates Management Group, Inc., referenced bigldkis Section 6.02) which shall be limited te thctual knowledge of Roderick White,
Robert Goldman, Jerome Janger and Ted Jacobswe|lass the following employees of White & AssoesiManagement Group, Inc., but
only if the knowledge of such employees has begraited to Owner after a reasonable inquiry by Owvitlr respect to the matters set forth
in this Section 6.02, which inquiry Owner is obliga to make:

Sharon Williams, Carter Simmons and Scott Clark.

(a) Exhibits D and I-5 set forth with respect taledease
(i) the commencement date thereof, (i) the nambetenant, (iii) the approximate area of the dehipremises, (iv) the monthly rental and
other charges payable by the tenant, (v) the Lemgieation date; and (vi) any Lease renewal optmmgurchase options set forth in
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such Lease; and with respect to the Leases asihe miay be modified in accordance with Section:9.04

(1) The Leases are in full force and effect, hagerbvalidly executed by the landlord and tenard,feve not been amended or modified as to
the items set forth in (a)(i-vi) immediately abameany manner whatsoever, except as noted on theRRsl;

(2) The summary of the Leases set forth in ExHibi$ accurate in all material respects and, thexea subleases except as noted in Exhibits
D and D-1,;

(3) The Leases will be free and clear of all liansl encumbrances on the date of the Closing cofagaadhereby, except for any assignment
of leases executed to secure the obligations g#tifothe Promissory Notes and the Permitted Ettoeg;

(4) INTENTIONALLY OMITTED

(5) Owner has taken no action, by act or omissidrich constitutes the waiver of a default by a ténander a Lease, except as herein
specifically provided,;

(6) Owner has fulfilled all of the landlord's diwgiand obligations including the completion of adfittings, construction, decoration and
alteration work which Owner is obligated to perfoumder any Lease except as set forth on Exhilfitad T (attached hereto and
incorporated herein by this reference). Highwoddslsagree (by delivering the Assumption of Tenamprovement Work Agreement in the
form of Exhibit U hereto) to complete such upfitf construction, decoration and/or alteration vaglset forth on Exhibits I-2 and T, in
which event the amount of Consideration due Owneleu Section 4 will be reduced by the cost of tleekwdentified as Owner's
responsibility on Exhibit T and the cost of the won Exhibit I-2.

(7) Owner has fulfilled all of the landlord's digiand obligations with respect to any leasing cogsions or other compensation due arising
out of any leasing, agency, brokerage or manageagraements relating to the Leases except asrietofo Exhibits I-3 and S (attached
hereto and incorporated herein by reference). Hagits shall agree (by delivering the Assumption ofméissions Agreement in the form of
Exhibit S-1 hereto) to pay any such unpaid leasmmmissions or other compensation due with redpetbie Leases as set forth on Exhibits |-
3 and S, in which event the amount of Consideradiom Owner under Section 4 will be reduced by ths of such commissions and other
compensation identified as Owner's responsibilityexhibit S, and increased by the amount of comionisgreviously paid by Owner

indicated on Exhibit S to be reimbursed to OwneHighwoods;
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(8) Except as set forth on Exhibit I-4, Owner aadletenant under the Leases is not in default usdleiof the terms and provisions of said
Leases, and Owner has received no notice, of dageaml default in connection with said Leases;

(9) Except as set forth on the Rent Roll and Exhildi there are no prepaid rentals under the Llsaeore than thirty
(30) days and there are no other rent concessioset-@ffs against rent, nor has any tenant agskartg defense, set-off, or counterclaim in
connection with said Leases;

(10) Except as set forth on the Rent Roll and Exhil, Owner has not collected any of the rent or oluens arising or accruing under an
the Leases in excess of thirty (30) days in advaifitke time when the same shall become due;

(11) Except as set forth on the Rent Roll, Exhigditand Exhibit R, the tenants under the Leasesently occupy all of the space described in
the Leases, and the tenants under such Leasesbawevritten rights with respect to the Property atherwise set forth on the Rent Roll.

(b) No service, maintenance, property managemeothar contracts (excluding Leases, Permitted Bi@epand Contracts disclosed in
Exhibit I-3 and Exhibit K) affecting the Propertyilmbe in existence as of the Closing except ada#h on Exhibit E attached hereto, all of
which can be terminated without cost or paymematmore than thirty (30) days' notice except &gtise noted on said Exhibit E, and in
no event shall there be in existence as of thei@amy contracts relating to management or leasirige Buildings or Improvements (exct
as set forth on Exhibit3). The copies of the Service Contracts to be dedid pursuant to Section 5.02 hereof are trueecband complete
all respects and contain all amendments;

(c) No notices or requests have been received byeDiwom any insurance company issuing any polioféasurance related to the Property
which have not been complied with by Owner, andhsnsurance is now in full force and effect. Anytines or requests from any such
insurance company received prior to the Closing beagomplied with by Owner prior to Closing; orQfvner elects not to comply with such
notices or requests, Highwoods may terminate tigiedment.

(d) The Land and the roofs of all Buildings drai@tequately, and no portion of the Land lies withinaaea designated as "wetlands";

(e) Except as otherwise set forth herein, all eapeipt, fixtures and personal property as listed xiitiit C attached hereto shall remain
present on the Land or in the Improvements at tbsiy, and shall be in the same condition and wgrkrder at Closing as of the date
hereof, ordinary wear and tear excepted,;
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(f) Owner owns the Property free and clear fronliafis and encumbrances, except the Permitted Erosp

(g) Owner has entered into no agreement curremtiffect, oral or written, other than the Permitieacteptions, an agreement of cooperation
with the Prudential Life Insurance Company and othan as set forth on Exhibits E, I-3 and K atethereto, which affects title to the
Property or the operation thereof, and has entetecho agreement, oral or written, currently ifeef not otherwise referenced or disclosed
herein or furnished or made available to Highwoddsthermore, neither Owner nor the Property igestitio any claim, demand, suit, unfil
lien, proceeding or litigation of any kind, pendiogoutstanding, threatened or likely to be madmstituted which would in any way be
binding upon Highwoods or its successors or assigmsaterially affect or materially limit Highwoodsr its successors' or assigns' full use
and enjoyment of the Property or which would lignitrestrict in any way Owner's right or abilityeater into this Agreement and
consummate the transaction contemplated herebytaseset forth on Exhibit R attached hereto andrporated herein by this reference;

(h) The use and operation of the Property (inclggiarking relating thereto) now is, and at Closivilh be, in full compliance with applicable
building codes, zoning, subdivision and land usesland other local, state or federal laws and egguis; and there is no proposed change in
any such code, law or regulation which would irgegfwith the intended use of the Property. Alltises and permits required by any
governmental authority having jurisdiction over th®perty have been validly issued and are infutle and effect;

(i) Copies of the Leases, Service Contracts, andantdes previously supplied by Owner to Highwoads true, correct and complete;
() Owner owns and will own at the date of Closmee simple title to the Fee Parcels subject tmRermitted Exceptions;

(k) All water, sewer, electric, telephone and dagia facilities and other utilities required by lamby the normal use and operation of
Property at the time of Closing are installed apdrating with respect to the Property under vadithits or agreements;

() There are no taxes, charges or assessmenigy ofadure or description arising out of the condifdwner's business or the operation of
Property which would constitute a lien againstRneperty that will be unpaid at the date of Closéxgept the lien of the City/County ad
valorem property taxes for the year in which Clgsitcurs and except for charges and expenses éachyr Owner in the ordinary course of
business;

(m) Except as set forth on Exhibit X or in the evegring reports of Law Engineering procured by Migbhds in connection with this
transaction, all functional

14



systems and structural components of the Buildingsiding, without limitation, the roofs, roof cugbfloors, heating, air conditioning and
ventilating mechanical systems, compressors, &@atsystems, plumbing systems, sprinklers andrdtreeprotection and life safety systems,
refrigeration systems, vaults, equipment and appéa are currently in good condition and workingdeor Subject to the provisions of Section
5.04 hereof, Highwoods shall be permitted to etiterProperty at any time and from time to time upgasonable notice in order to satisfy
itself that such condition has not materially dirsied.

(n) Owner and its corporate general partner hal@duer and authority to enter into this Agreemant to assume and perform all of its
obligations hereunder; the execution and delivéihis Agreement and the performance by Ownersbiiligations hereunder have been
authorized by such partnership action as may hainest|(including, without limitation, proper appmby the partners thereof) and no further
action or approval is required in order to congtitilhis Agreement as a binding and enforceablgatitin of Owner; the execution and
delivery of this Agreement and the consummatiotheftransactions contemplated hereunder on theop@wner do not and will not violate
the agreement of partnership of Owner, and do mabtéll not conflict with or result in the breacfi@any condition or provision of, or
constitute a default under, or result in the coatir imposition of any lien, charge or encumbramgen any of the property or assets of
Owner (including the Property) by reason of then®pof any contract, mortgage, lien, lease, agreermatenture, instrument or judgment to
which Owner is a party or which is or purports &linding upon Owner or which affects Owner ex@pinay be set forth in the ground
leases respecting the Leasehold Interests (theuf@rbeases") and in the various security instrusieaturing the Promissory Notes; and no
action by any federal, state or municipal or oth@rernmental department, commission, board, buse@strumentality is necessary to make
this Agreement a valid instrument binding upon Omineaccordance with its terms;

(o) Owner is a general partnership duly organizatidly existing and in good standing under thedaiithe State of California. Owner has
full power and authority to carry on its businessiaw conducted and to own or lease and to opisgteoperties and assets now owned or
leased and operated by Owner;

(p) The Property is not the subject of any outstamdgreements with any party other than Highwqmasuant to which any such party may
acquire any interest in the Property, except focértain mortgage loans against the Property (whidl be discharged and paid in full at
Closing or assumed by Highwoods as set forth hgraimd (ii) the Leases;

(q) Owner is not a "foreign person" within the mieanof
Section 1445 of the Internal Revenue Code of 188@&mended;

(r) As of the date of this Agreement and as ofGhasing Date (but nevertheless subject to the figsliof any Environmental Assessments
obtained pursuant to Highwoods'
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inspection right pursuant to Sections 5.04 and &lfisve), and except as set forth in those envirotehesports delivered or made availabl
Highwoods prior to the execution hereof, Owner maisreceived any notice that the Property (for pags of this Subsection, the use of the
term "Property” shall include all leased and vacguatce, land surface water, groundwater, and apyovements) contains any contaminat
including, without limitation (i) any "hazardous sta," "underground storage tanks," "petroleum,fjttated substance,” or "used oil" as
defined by the Resource Conservation and RecoveryfAl976 (42 U.S.C. ss. 6901, et seq.) as amemddyy any regulations promulgated
thereunder; (ii) any "hazardous substance" as eléfity the Comprehensive Environmental Response p€osation and Liability Act of 19¢
(42 U.S.C. ss. 9601, et seq.) as amended, or byegiyations promulgated thereunder (including,tbdimited to, asbestos and radon); (iii)
any "oil"* or other "hazardous substances" as ddfinethe Oil and Hazardous Substances Control At9@6; (iv) any substance the prese
of which on, in, or under the Property, is proledior regulated by any law similar to those sehfabove; and (v) any other substance which
by law, regulation, ordinance or guidance (whefhdslished or unpublished) requires special handhrits collection, storage, treatment, or
disposal;

(s) As of the date of this Agreement and as ofQtmsing Date (but nevertheless subject to the figsliof any Environmental Assessments
obtained pursuant to Highwoods' inspection rigldarSections 5.04 and 5.05), and except as sétifothose environmental reports
delivered or made available to Highwoods priohie éxecution hereof, Owner has not received angen@) that the Property (for purposes
of this Subsection, the use of the term "Propeshall include all leased and vacant space, larfdciwvater, groundwater, and any
Improvements), contains any asbestos or any asbedtded products (including, without limitatidhe presence of any asbestos in the
insulation or other material used comprising anmg pathe Improvements, except that one or moréefBuildings has contained asbestos
which has been either abated or encapsulated asgdmenvironmental laws and regulations) exceph€r believes that soffits and parapet
walls in Buildings 1740, 1750, 1760, 1770, 1780 &@80 Century Circle contain suspect material wiigy consist of asbestos; or (ii) that
the Property has any underground storage tank&elbthereunder; or that it has ever been usedsanitary landfill, waste dump site or for
the treatment, storage or disposal of hazardousevessdefined in the Resource Conservation RecdveryFurthermore, Owner has not
received any notice (i) that the Property is thigjestt of a notice of violation or other written comanication from a governmental agency or
any other entity or person alleging or suggestimgm@vironmental law violation on the Property drtfiat Owner or any of Owner's
employees, agents, tenants, licensees or invitees fflaced or permitted the placement of any hazardr toxic substances, wastes or
material in, on or over the Property in violatidnamy environmental law. Owner has not receivedraotice that the Property is subject to :
federal, state or local lien (including any "Suped"” lien), proceedings, claim, liability or actiaor the threat or likelihood thereof, relating to
the clean-up, removal or remediation of any suctatdous substance from the Property and Ownergta$ved no request for information
from the United States Environmental Protection e or the appropriate state environmental agevithyin
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which the Property is located, or any public, goweental or quasi-governmental agency or authoeigting thereto;

(t) There are no employees of Owner engaged iopeeation and maintenance of the Property to wHigihwoods shall, at or after Closing,
have any obligation whatsoever because of anyrataicen or promises made by Owner;

(u) Owner has received no notice of any outstandiggirements or recommendations by the fire inszeainderwriters or rating boards, or
any insurance companies, requiring or recommenaygyepairs or work to be done with reference #ithprovements located on the
Property;

(v) The only portions of the Land designated asdlplain areas are designated on the Existing $ammvided to Highwoods;

(w) The books and records relating to the Propettich have been made or will be made availableigihoods are materially correct and
fairly reflect the operation of the Property anbimtome received and expenses incurred by Owneormection therewith;

(x) No federal, state or local taxing authority laagserted any tax deficiency, lien, interest omjigror other assessment against the Property
or Owner which has not been paid and there is ndipg audit or inquiry from any federal, state ardl tax authority relating to the Property
or Owner which reasonably may be expected to rasalttax deficiency, lien, interest, penalty dnertassessment against the Property, C
or Highwoods;

(y) The Property has operated in accordance withpglicable laws, ordinances, rules and regulateomd Owner has received no notice that
all approvals regarding zoning, land use, subdivisenvironmental and building and constructiondaerdinances, rules and regulations t
not been obtained. Notwithstanding the foregoingn€r has received notice that in the future envirental laws will require modifications
to the air conditioning systems as they relatén¢orefrigerants currently utilized;

(z) With respect to the Ground Leases:

(1) the Ground Leases are in full force and effieatje been validly executed by the landlord andriethereunder and have not been ame
or modified except as set forth in the documenidencing the Ground Leases (and all amendmentsttijedelivered from Owner to
Highwoods;

(2) the Ground Leases will be free and clear ofiatls and encumbrances on the date of the Clasintemplated hereby except for any
assignment executed to secure the obligationogétih the Promissory Note(s) and the Permittedepiions;
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(3) Owner has fulfilled all of the Lessees' duti@s! obligations set forth in the Ground Leasesiamdt in default thereunder as of the date
hereof, nor shall Owner be in default thereunde&lasing.

(aa) Securities Representations.

(1) Owner and each of its partners (in the evert ditribution of the Partnership Units by Owreeits Partners) will acquire the Partnership
Units and the common stock of the REIT issued mmsto Section 8.6A of the Partnership Agreemdrd (Underlying Shares" or "Shares")
for its or his own account and not with a view tdar sale in connection with any public distritarts thereof within the meaning of the
Securities Act of 1933, as amended (the "Secuitie¥), except that, upon exchange of Partnershifisdfor Underlying Shares, such
Underlying Shares may be sold pursuant to the tefrtise Registration Rights Agreement.

(2) Owner and its partners believe they have sefitcknowledge and experience in financial andess matters to enable them to evaluate
the merits and risks of investment in the Partriprsimits and the Underlying Shares. Owner and e@ddts partners have the ability to bear
the economic risk of acquiring the Partnership &aid the Underlying Shares.

(3) Owner and each of its partners have been fuedisvith, or had access to, information to whickasonable investor would attach
significance in making investment decisions, anch@wand each of its partners have been furnishédospies of all other materials which
they have requested and Owner and its partnerstia/a full opportunity to ask questions of anceiee answers from Highwoods and the
REIT or any person or persons acting on behalfighitoods or the REIT concerning terms and conditiohthe acquisition of the
Partnership Units and the Underlying Shares.

(4) Owner and each of its partners hereby acknayeehat the Partnership Units and the Underlyingr&hare not registered under the
Securities Act or any state securities laws andhagbe resold without registration thereunder @magtion therefrom. Owner and its partners
agree that they will not transfer all or any pantif the Partnership Units or the Underlying Shamdess such transfer has been registered or
is exempt from registration under the Securitiesa&w any applicable state securities laws. Docusnemd/or certificates evidencing the
Partnership Units and the Underlying Shares malgssrotherwise registered, contain a prominentieégeth respect to the restrictions on
transfer under the Securities Act and under applécatate securities laws.

(5) Owner and each partner thereof is an "accrédliteestor,” as such term is defined in Regulabopromulgated under the Securities Act.
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None of the representations in this subparagraghs{zall prevent Owner or its partners from excliran@artnership Units for Shares
selling Shares pursuant to an effective registnatioa valid exemption therefrom, except as malbited by the Registration Rights
Agreement.

All representations and warranties of Owner comdiim this Agreement shall be true, accurate amecbto Owner's actual knowledge as of
the date hereof and Owner shall deliver to HighveoatdClosing a certificate certifying that they ati true, accurate and correct to the
Owner's actual knowledge as of the date of Clogingyided, if any such representations or warrardi® not true, accurate and correct to
Owner's actual knowledge as of the date of Closdwner shall so state in said certificate and diiatflose the facts or circumstances which
have caused such representation or warranty tormgel be true, accurate and correct.

Except with respect to (and limited by) instancE®wner's fraud related to the procurement of Kgseement, the representations and
warranties set forth in this Section 6.02 shalliexpn that date which is twelve (12) months affter date of Closing unless (and only to the
extent), on or before such date, Highwoods filekaam against Owner for breach of a representaiiomarranty in a court of competent
jurisdiction. In the case of fraud, Highwoods slial/e the right to bring a claim within any timéoaled by any statute of limitatior
applicable to such fraud. Any such claim shallibeted to actual damages (including attorneys' fa®s expenses and court costs) suffere
Highwoods. Notwithstanding the foregoing, Highwoatisll have no claim against Owner (i) for any esgntation or warranty which was
untrue, inaccurate or incorrect when made by Owfrtee facts or circumstances which caused suctesgmtation or warranty to be untrue,
inaccurate or incorrect were disclosed to Highwoardaere discovered or became known to Highwooits po Closing and Highwoods
nevertheless closed the acquisition of the Progertypaid the Consideration to Owner; or (ii) uslsaid damages suffered by Highwoods
because of such untrue, inaccurate or incorrecéseptation or warranty exceeds One Hundred Tholead no/100 Dollars ($100,000.00),
in which case Highwoods shall be entitled to filel@m for all actual damages suffered by Highwoimetuding the said $100,000.00
threshold amount.

6.03. Representations and Warranties of Highwodigwoods hereby represents and warrants to Owanfallaws:

(a) Highwoods has been duly formed and is validigting as a North Carolina limited partnership @duly qualified to do business and is
in good standing in all jurisdictions where suclalification is necessary to carry on its businesa@v conducted and is duly qualified or in
the process of becoming duly qualified in all jdictions where the ownership of its property womkgtessitate such qualification. Highwot
has all partnership power and authority underatsrership agreement and its certificate of limjpagtnership to enter into this Agreement
and to enter into and deliver all of the documemtd instruments required to be executed and delivey Highwoods and to perform its
obligations hereunder and thereunder. Highwootieéed as a partnership as defined in the Int&taaénue Code of 1986, as amended,
Code Sections 7701(a)(2) and 761(a).

19



(b) Highwoods has full power and authority to entgo this Agreement and to assume and perforrofats obligations hereunder; the
execution and delivery of this Agreement and thégpmance by Highwoods of its obligations hereuntare been duly authorized by such
partnership action as may be required (includinithout limitation, proper approval by the partnérereof) and no further action or approval
is required in order to constitute this Agreemenadinding and enforceable obligation of Highwqdhs execution and delivery of this
Agreement and the consummation of the transactiontem plated hereunder on the part of Highwoodsad@nd will not violate the
agreement of partnership of Highwoods, and do ndtvaill not conflict with or result in the breacli@ny condition or provision of, or
constitute a default under, or result in the coatir imposition of any lien, charge or encumbramgen any of the property or assets of
Highwoods (including the Property) by reason oftémens of any contract, mortgage, lien, lease,aagest, indenture, instrument or judgm
to which Highwoods is a party or which is or pugsdo be binding upon Highwoods or which affectgltoods; and no action by any
federal, state or municipal or other governmengégladtment, commission, board, bureau or instruniignts.necessary to make this
Agreement a valid instrument binding upon Highwowdaccordance with its terms;

(c) To the actual knowledge of Highwoods, Highwo@dsot (i) in violation of any of its organizatiahdocuments; (ii) in default in any
material respect, and no event has occurred whiith ,notice or lapse of time or both, would cong#tsuch a default, in the due performance
or observance of any term, covenant or conditiartained in any material indenture, mortgage, déecust, loan agreement or other
agreement or instrument to which it is a party ywich it is bound or to which any of its propesior assets is subject or by which it or any
of them may be affected; or (iii) in violation imymmaterial respect of any law, ordinance, govemtaleules, regulation or court decree to
which it or its properties or assets may be subject

(d) To the actual knowledge of Highwoods, theredsexisting or threatened legal action or goverradgaroceedings of any kind involving
Highwoods, any of its assets or the operation gfairthe foregoing, which if determined adversayHighwoods or its assets, would have a
material adverse effect on the financial conditimnsiness or prospects of Highwoods or its assetdiwh would interfere with Highwoods'
ability to execute or deliver, or perform its olatgpns under this Agreement or any of the documegsired to be executed by it.

(e) Highwoods has no actual knowledge of any exgstiolation of any federal, state, county or mipat law, ordinance, order, code,
regulation or requirements affecting Highwoods iy af its assets that would have a material adveffeet on the financial condition,
business or prospects of Highwoods or any of getss

(f) The Partnership Agreement attached hereto &ghi)G is a true, complete and correct copy oflimited partnership agreement of
Highwoods, as amended. The
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Partnership Agreement is in full force and efferd &as not been further amended, modified or teatath

(9) Assuming the accuracy of Owner's representatmd warranties in paragraph 6.02(aa) hereofigdést of Highwoods' knowledge
neither the Partnership Units nor the Underlyingrgh are required to be registered under any fledlestate securities law, rule or regulati
but must be registered to be freely tradeable.

(h) To the actual knowledge of Highwoods, neitlines Agreement nor any schedule hereto, nor anyrtegertificate or instrument furnished
to Owner in connection with the transactions comtiesied by this Agreement, when read or interprédgdther or in conjunction with other
materials and information, both written and oragided to Owner by Highwoods, contains any mateniastatement of fact or omits to st
a material fact necessary to make the statementained herein or therein not misleading. Highwokwiews of no information or fact which
has or would have a material adverse effect offitlaacial condition, business or prospects of Highds or its assets or the REIT or its
assets.

() Highwoods is, and at all times prior to the §itay date will be, solvent. As used herein, "sotvemeans that Highwoods (i) does not have
debts greater than the fair market value of itetass

(i) is paying and anticipates that it will contmto pay its debts as they mature and become ddgjig has sufficient capital to operate its
businesses as they are operated on the date éfgreement.

()) Highwoods carries, or is covered by, and willintain, insurance in such amounts and coverinf s8gks as is adequate for the conduct of
its business and the value of its properties andtasand as is customary for companies engageéailarsbusinesses in similar markets,
including, without limitation, "all risks" casualipsurance, flood insurance (when necessary), genemmercial liability insurance and
business interruption insurance. Highwoods hasetstived from any insurance company notice of aatenal defects or deficiencies
affecting the insurability of any such propertiesi @ssets and operations.

(k) As of the date hereof and on the date of Clpdiine Partnership Agreement of Highwoods doesaindton the date of Closing will not,
authorize the issuance of any limited partnershiprest therein which provide any limited partneHmghwoods with rights (as a partner)
which are dissimilar in any respect to the riglats & partner) which will be afforded by the Unit<Ciwner upon their issuance.

() As of the date hereof, the Original Limited &&rs of Highwoods (as defined in the Partnersiigpes@ment) own less than 5%of all of the
issued and outstanding Partnership Units of Highdgoo

SHMM:
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Except with respect to (and limited by) instanckét#he Highwoods' fraud related to the procuremdithis Agreement, the representations
warranties set forth in this Section 6.03 shalliexpn that date which is twelve (12) months affter date of Closing unless (and only to the
extent) on or before such date, Owner files a clgminst the Highwoods for breach of a represamtati warranty in a court of competent
jurisdiction. In the case of fraud, Owner shall éale right to bring a claim within any time allodviey any statute of limitations applicable
such fraud. Any such claim shall be limited to atlamages (including attorneys' fees and exparsgsourt costs) suffered by Owner.
Notwithstanding the foregoing, Owner shall havecteam against Highwoods (i) for any representatiomvarranty which was untru
inaccurate or incorrect when made by Highwoodkéffacts or circumstances which caused such regeg&e or warranty to be untrue,
inaccurate or incorrect were disclosed to Ownewvene discovered or became known to Owner priorlési@g and Owner nevertheless
closed the transaction contemplated hereby; oufii¢ss said damages suffered by Owner becauselfusitrue, inaccurate or incorrect
representation or warranty exceeds One HundredsEmaland no/100 Dollars ($100,000.00), in whiclec@wner shall be entitled to file a
claim for all actual damages suffered by Ownerudulg the said $100,000.00 threshold amount.

6.04. Representations and Warranties of the REW€ REIT hereby represents and warrants to Ownfallas/s:

(&) The REIT has been duly formed and is validlistizxg as a Maryland corporation and has electetbuthe Code to be treated as a real
estate investment trust, and is duly qualifiedddodsiness in all jurisdictions where such quadifian is necessary to carry on its business as
now conducted and is duly qualified or in the psscef becoming duly qualified in all jurisdictioimswhich its properties or Highwoods'
properties are located. The REIT has all poweraaritiority under its organizational documents t@eirito this Agreement and the
documents required to be executed by it.

(b) The execution and delivery of this Agreemert #re documents executed by it, and the performahits obligations under this
Agreement and the documents executed by it, hase thely authorized by all requisite action, ang thgreement has been, and the
documents required to be executed by it will ondage of Closing have been, duly executed and efeld/by the REIT, including the
Registration Rights Agreement. To the actual knogéeof the REIT, and except for the requiremerthefapproval of the New York Stock
Exchange of the Subsequent Listing Applicationeddarth in Section 5.06 above, none of the foregaiequires any action by or in respect
of, or filing with, any governmental body, agenayofficial or contravenes or constitutes a defamitler any provision of applicable law or
regulation, any organizational document of the R&iBny agreement, judgment, injunction, orderyeleor other instrument binding upon
the REIT. This Agreement does and will, and theudeents required to be executed by it will, constitilhe valid and binding obligations of
the REIT enforceable in accordance with their respe terms, subject to bankruptcy and similar laffecting the remedies or resources of
creditors generally.
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(c) To the actual knowledge of the REIT, the REThot (i) in violation if its charter or by-lawsdi)(in default in any material respect, and no
event has occurred which, with notice or lapse@métor both, would constitute such a default, i due performance or observance of any
term, covenant or condition contained in any mateénidenture, mortgage, deed of trust, loan agre¢mreother agreement or instrument to
which it is a party or by which it is bound or tdiwh any of its properties or assets is subjettyowhich it or any of them may be affected; or
(iii) in violation in any material respect of argw, ordinance, governmental rule, regulation ortdacree to which it or its properties or
assets may be subject. To its actual knowledgeREi& has not failed to obtain any material licensrmit, certificate, franchise or other
governmental authorization or permit necessarii¢ootvnership of any of its assets or to the condiits businesses.

(d) To the actual knowledge of the REIT, thereasemisting or threatened legal action or governagmoceedings of any kind involving the
REIT, any of its assets or the operation of anthefforegoing, which, if determined adversely te REIT or its assets, would have a material
adverse effect on the consolidated financial pmsjtstockholders' equity, results of operationsijrmess or prospects of the REIT or its assets
or which would interfere with the REIT's ability é&xecute or deliver, or perform its obligations enthis Agreement or any of the documents
required to be executed by it.

(e) As of the date of this Agreement, the authakieapitalization of the REIT consists of 100,000,80ares of common stock (the "Common
Shares"), of which 35,258,143 Common Shares anedsand outstanding as of the date hereof and whwh254,528 Common Shares are
reserved for exchange for issued and outstandirtigétahip Units in Highwoods and 10,000,000 shafgseferred stock which are
authorized, but none of which have been issuedofAte outstanding Common Shares have been dtiyared and validly issued, are fully
paid, nonassessable and free of any preemptiviendasrights and were issued in accordance withSecurities Act.

() The REIT is in compliance with the listing releromulgated by the New York Stock Exchange pmedjdhowever, the Subsequent Listing
Application must be approved by the New York St&sichange.

(9) The REIT's Registration Statement filed in aection with its $200,000,000.00 debt offering datexyember 15, 1996, (the "November
Registration Statement), its Prospectus dated DieeeB 1996, utilized in connection with a privatacement of 2,250,000 of its Common
Stock (the "December Prospectus"), and its mosinticfiled Form 10-Q for the period ended Septengk 1996, and Form-K filed by the
REIT with the Securities and Exchange Commissiba (Commission”) (when required to be filed) untter Securities Act of 1933 (the
"Securities Act") or the Securities and Exchangé @d 934 (the "Exchange Act") when they becamectife or were filed with the
Commission (as applicable), as the case may bépmroad in all material respects to the requiremehthie Securities Act or the Exchange
Act, as applicable, and the rules and
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regulations of the Commission thereunder, and mdseich documents (as amended through the datefhematained an untrue statement of
a material fact or omitted to state a material faquired to be stated therein or necessary to niekstatements therein not misleading; and
any further documents so filed and incorporateddbgrence in any registration statement filed wéitbpect to the Common Shares or the
Underlying Shares, when such documents becometigffear are filed with the Commission, as the oasg/be, will conform in all material
respects to the requirements of the SecuritiesoAttie Exchange Act, as applicable, and the ruidsregulations of the Commission
thereunder and will not contain an untrue stateroéatmaterial fact or omits to state a materiat faquired to be stated therein or necessary
to make the statements therein not misleading.eSime dates of the November Registration Statearahthe December Prospectus (i) ex

as set forth on Exhibit W, there has been no nadtadverse change in or affecting, or any eventkhiith the passing of time or the giving
of notice, would affect, the financial conditioesults of operation or business of the REIT, whebheot arising in the ordinary course of
business; (ii) there has been no material casladt/or material condemnation or other materiakesty event with respect to any of the
properties or assets of the REIT; (iii) there hasrbno material change in the capital stock oRBET. There are certain acquisition
transactions pending between Highwoods and ursfii third parties under contracts now being natgxdi The REIT has advised Owner in
writing of the same and the existence thereofattite of Closing (or the prior closing of any stremsaction) shall not constitute a breach of
warranty or representation by the REIT or Highwoods

(h) The REIT has not received written notice of amisting violation of any federal, state, countynwunicipal law, ordinance, order, code,
regulation or requirement affecting the REIT or afijts assets that would have a material advefeeteon the financial condition, business
or prospects of the REIT or any of its assets.

(i) To the best of the REIT's knowledge, the RETni compliance in all material respects with a#gently applicable provisions of the
Employee Retirement Income Security Act of 1974amended, including the regulations and publishestpretations thereunder ("ERISA
No "reportable event" (as defined in ERISA) hasupmd with respect to any "pension plan"” (as defimeERISA) for which the REIT woul
have any liability. The REIT has not incurred amesl not expect to incur liability under (i) Tithé¢ bf ERISA with respect to termination of,
or withdrawal from, any "pension plan" or

(i) Sections 412 or 4971 of the Code. Each "pemgian” for which the REIT would have any liabilifyat is intended to be qualified under
Section 401(a) of the Code is so qualified in altenial respects and nothing has occurred, whéthaction or by failure to act, which would
cause the loss or such qualification. None of 8e=ts of the REIT constitute, nor will such assetsyf the date of Closing constitute, "plan
assets" under ERISA.

() The REIT has filed all federal, state and loic&iome and franchise tax returns required to lled through the date hereof and has paid all
taxes due thereon, and no tax deficiency has betemrdined adversely to the REIT which has had ¢oas the
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REIT have any knowledge of any tax deficiency whi€ketermined adversely to the REIT might have)aterial adverse effect on the
consolidated financial position, stockholders' gguiesults or operations, business or prospedisecoREIT. The REIT has paid all property
taxes and other assessments, including betterrasassments, assessed against its real propertiesdgtent such taxes and assessments
were due and payable prior to the date hereof.

(k) The REIT is not an "investment company" or atitg "controlled" by an "investment company" aslstierms are defined under the
Investment Company Act of 1940 and the rules agdletions of the Commission thereunder.

() The REIT is organized and operates and willtcare to operate, in a manner so as to qualify 'asal estate investment trust”" under
Sections 856 through 860 of the Code. The REIT &ldtt, and continue to elect, to be taxed asal &&tate investment trust” under the Ci

(m) Assuming the accuracy of Owner's representataod warranties in paragraph 6.02(aa) heredfigtdést of the REIT's knowledge,
neither the Partnership Units nor the Underlyingr®h are required to be registered or qualifieceuady federal or state securities law, rule
or regulation at this time.

(n) The REIT is, and at all times prior to the @haswill be, solvent. As used herein, "solvent" mgshat the REIT (i) does not have debts
greater than the fair market value of its asséjds(paying and anticipates that it will continteepay its debts as they mature and become
and (iii) has sufficient capital to operate its inesses as they are operated on the date of theesgpnt.

(o) To the actual knowledge of the REIT, neithés thgreement nor any exhibit hereto, nor any repmttificate or instrument furnished to
Owner in connection with the transaction contengaldiy this Agreement, when read or interpretedtte@yeand in conjunction with other
materials and information, both written or oralpyided to Owner by the REIT, contain any matergald information, either written and oral,
which contain any material misstatement of facteroits to state a material fact necessary to magetatements contained herein or therein
not misleading. The REIT knows of no informationfact which has or would have a material advergecebn the financial condition,
business or prospects of Highwoods or its assetshenREIT or its assets which has not been diedlby the REIT to Owner.

(p) The REIT is eligible to utilize Form S-3 prorgated by the Commission for purposes of registetiegShares.
(q) The REIT does not own any real property.
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Except with respect to (and limited by) instanckéthe REIT's fraud related to the procurement ¢ kgreement, the representations and
warranties set forth in this Section 6.04 shalliexpn that date which is twelve (12) months affter Date of Closing unless (and only to the
extent) on or before such date, Owner files a cigminst the REIT for breach of a representationaranty in a court of competent
jurisdiction. In the case of fraud, Owner shall éale right to bring a claim within any time allodviey any statute of limitations applicable
such fraud. Any such claim shall be limited to atlamages (including attorneys' fees and exparsgsourt costs) suffered by Owner.
Notwithstanding the foregoing, Owner shall havectaam against the REI

(i) for any representation or warranty which wasue, inaccurate or incorrect when made by the REtfe facts or circumstances which
caused such representation or warranty to be uritraecurate or incorrect were disclosed to Owmevere discovered or became known to
Owner prior to Closing and Owner nevertheless cldke transaction contemplated hereby; or (ii) ssilgaid damages suffered by Owner
because of such untrue, inaccurate or incorrecéseptation or warranty exceeds One Hundred Thousagh no/100 Dollars ($100,000.00),
in which case Owner shall be entitled to file daroléor all actual damages suffered by Owner inahgdine said $100,000.00 threshold
amount.

7. Due Diligence Period. Highwoods shall have thbtrfor a period of forty (40) days from the dafeexecution hereof by all parties hereto
(but only up to the Closing) (the "Inspection Pdtjato inspect the Property including, without ltation, the physical condition of such
Property, financial records and Leases to deterifiheesires to accept a contribution of the Rndp from Owner as herein set forth. If
Highwoods determines for any reason that it do¢slesire to accept a contribution of the Propéttyust give notice of this fact to Owner
on or before the end of the Inspection Period,wpah the giving of such notice, this Agreement Isteaminate and be of no further force or
effect except as otherwise provided herein. If Mighds does not give such notice, then the Clodiad take place at the time and place set
forth in this Agreement. During the Inspection BdriHighwoods shall have the right of access tdPttoperty and Owner's financial records
and other records and documents related theretetdsrth in Sections 5.03 and 5.04, and agreeslgmnify Owner for loss to Owner arisi
out of such access as set forth in Section 5.04Msical inspections and entry onto the Propsiigll be subject to the rights of tenants in
possession or occupying portions of the Propertieuthe Leases. During the Inspection Period, Hagdg shall have the right to interview
tenants under the Leases concerning their tenaniies representative of Owner present in accardavith Section 5.04 hereof. In the ev
Highwoods terminates the Agreement in accordante this Section 7, Highwoods shall provide Ownethviull copies of all surveys,
reports, studies and the like obtained by Highwdod®nnection with its due diligence investigagon

8. Conditions Precedent to Highwoods' and Ownéeblg@tions at Closing.

8.01. The obligations of Highwoods to accept theticbution of the Property from Owner and meebitser obligations hereunder shall be
subject to the following conditions precedent, ahyhich may be waived by Highwoods in writing hétClosing:
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(@) All of the representations and warranties ofn®mmade herein shall be true and correct in aleri®d respects as of the Closing, subject to
modifications permitted hereunder.

(b) Owner's obligations with respect to the Propas set forth herein shall have been performexdl imaterial respects.

(c) The Property must be in the same conditionf éiseodate of this Agreement, subject to ordinagy and tear and to the specific provisions
set forth herein related to condemnation, casumltytherwise.

(d) Owner shall have delivered to Highwoods terestoppel certificates in the form attached herstBxhibit L dated not earlier than
December 1, 1996, from the ten (10) largest tenafrttse Buildings other than agencies of the Ug@&ernment, and will make all reasonable
efforts to obtain tenant estoppel certificates frhother tenants of the Buildings, with the irttefdelivering tenant estoppel certificates fi
tenants occupying eighty-percent (80%) of the aptable square feet of the Buildings. To the ex@mher has not delivered tenant estoppel
certificates by Closing from tenants occupying 80Rthe net rentable space of the Buildings (exgkisif tenants who are agencies of the
United States government), Owner will execute ficgaht number of certificates (certifying the samatters set forth in the tenant estoppel
certificates submitted to tenants which were noérged) related to tenants leasing that numbeebfentable square feet in the Buildings,
which when added to the net rentable square fabeiBuildings leased by tenants whose tenant pstaertificates have been received, will
equal 80% or more of the net rentable square fiettisl Buildings (exclusive of tenants who are agenof the United States government).
Owner will agree to indemnify Highwoods from logsdamage incurred by Highwoods resulting from trecturacy of any matter contained
in such Owner certificates. Notwithstanding therespntations and warranties of Owner to its adtnalvledge related to the Leases as set
forth in 6.02(a) above, Owner's estoppel certifisaghall not be limited to Owner's actual knowledg rather shall contain unconditional
representations; provided, however, Owner's lighilith respect thereto shall be limited to a maximof $3,000,000.00. In the event Owner
provides Owner's estoppel certificates pursuattiegderms hereof, Owner may, after the Closingsstube tenant estoppel certificates
therefor, and thereafter, Owner shall be relievethfany liability to Highwoods with respect to a@yner's estoppel certificate substitutec

a tenant estoppel certificate. Owner will agresubmit to the jurisdiction of the courts of thet8taf North Carolina in the event Highwoods
is required to bring an action for damages relédatiis indemnity arising out of the inaccuracytid information contained in the certificates
executed by Owner. Owner agrees to send estopgigicages to all tenants of the Property and refque
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that the same be completed and returned to Ownelefvery to Highwoods. If Highwoods has not reesi estoppel certificates in
accordance with the foregoing on or before Closihgn Highwoods may terminate this Agreement.

() INTENTIONALLY OMITTED.

(f) No tenant of 5% or more of the leasable spadbe Buildings shall have become a debtor in ageding under Title 11 of the United
States Bankruptcy Code or, the subject of any dttssvency proceeding, including state receivgrghibceedings or a proceeding for the
assignment for the benefit of creditors under aatedaw.

(9) Consent to the assignment of the Leaseholddstenust have been obtained from the lessor(gruhd Ground Leases creating the
Leasehold Interest, which consent must be subathnith the form set forth on Exhibit N-2, subjeéotHighwoods' compliance with any
requirements for such assignment and consent &srdetn such Ground Leases.

(h) In the event Highwoods assumes the obligati@gorth in any of the Promissory Note(s), thesuph event the holder of such
Promissory Note(s) must have consented to the ggtamthereof by Highwoods and must have executeddgagee estoppel certificate in
the form hereto as Exhibit F-2, subject to Highwsladmpliance with any requirements for such consentained in any document executed
in connection with the loan evidenced by the Prgomg Note(s).

(i) From the date of the execution of this Agreetnertil Closing no event described in Section %B88ll have occurred.
()) The New York Stock Exchange must have apprdahedSubsequent Listing Application.

In the event any of the aforesaid conditions prenedre not fulfilled, Highwoods may only (i) temmate its obligations hereunder (other than
those obligations which survive termination), (i@ive any such failure and close in accordance thighterms hereof, or

(iii) (except for matters that are not in Ownesgstual knowledge" on the date hereof, but which @vatquires actual knowledge after the
date hereof and prior to Closing) require Owngpediorm its obligations as elsewhere set forth ineilad as limited by other provisions of
this Agreement.

8.02. The obligations of Owner to contribute thegerty to Highwoods and meet its other obligatioeseunder shall be subject to the
following conditions precedent, any of which mayvkeived by Owner in writing at the Closing:
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(a) All of the representations and warranties @hiioods made herein shall be true and correct imatierial respects as of the Closing.
(b) Highwoods' obligations with respect to the Rty as set forth herein shall have been perforimadl material respects.

(c) Consent to the assignment of the Leaseholddstenust have been obtained from the lessor(grithé Ground Leases creating the
Leasehold Interest, which consent must be subathnith the form set forth on Exhibit N-2.

(d) In the event Highwoods assumes the obligatsatgorth in any of the Promissory Note(s), thesush event the holder of such
Promissory Note(s) must have consented to the gggamthereof by Highwoods, released Owner fromdhkgation set forth thereunder a
must have executed a mortgagee estoppel certificaie form hereto as Exhibit F-2.

(e) From the date of the execution of this Agreenuertil Closing there shall have been no materdakease change in the financial condition
of Highwoods as set forth in those document(s) rilesd on Exhibit Y attached hereto and incorpordtexkin by reference.

(f) The New York Stock Exchange must have apprdhedSubsequent Listing Application.

In the event any of the aforesaid conditions prenédre not fulfilled, Owner may only (i) terminate obligations hereunder (other than th
obligations which survive termination), (ii) waiamy such failure and close in accordance withenh@s hereof, or

(iii) (except for matters related to the represgots and warranties of the REIT and Highwoods Wizce limited to the REIT's and
Highwoods' "actual knowledge" on the date hereofvthich Highwoods or the REIT acquire actual knedge after the date hereof and prior
to Closing) require Highwoods and the REIT to perfaheir obligations as elsewhere set forth heagith as limited by other provisions of 1
Agreement.

9. Maintenance and Operation of the Property.

9.01. From and after the date of this Agreememtuh the Closing with respect to the Property, Qvahall operate the Property in
substantially the same condition and manner in whics now maintained and operated, normal wedrtaar and damage or destruction by
casualty and condemnation excepted and excephasrase provided herein.

9.02. From and after the date of this Agreementthraligh the day of Closing, with respect to thegerty, Owner shall maintain on the
Property such insurance as is now in effect.
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9.03. Highwoods acknowledges that Owner shall llageight, from and after the date of this Agreettbrough the Closing, to remove or
replace items of Personal Property from time teetimthe normal course of business. Highwoods agied Owner may remove items of
Personal Property from the Property if such itenesadsolete or replaced by Personal Property dcdlempugreater utility or value. Any such
Personal Property removed shall cease to consBeritsonal Property for all purposes under this Agrent. Any Personal Property replaced
pursuant to this subparagraph 9.03 shall, to thenéxot thereafter removed, constitute Persoragbd?ty for all purposes under this
Agreement.

9.04. Except for those prospective new leasespargpective Lease amendments identified in Exhikitached hereto (the "New Leases"),
which Owner shall have the right to enter into ahstantially the same terms set forth on Exhihitriior to Closing, without the consent of
Highwoods, Owner shall not enter into any new |legisie respect to the Buildings or any part thereofthe Property or any part thereof, nor
shall Owner hereafter enter into any amendment,ification or cancellation of any of the Leases, gime any rent concessions, or give any
considerations other than possession to any tevittrgut the prior written consent of Highwoods, yided, after Owner notifies Highwoods
of any other prospective new lease not identifiedghibit | or of any such proposed amendment, fication or cancellations of any of the
Leases, if Highwoods does not respond to Ownerinvtdn (10) business days after receipt of writietice from Owner, Highwoods will be
deemed to have accepted any such other prospeetivéease or such Lease amendment, modificatiortetlation or prospective Lease and
Highwoods shall be responsible for third party isgLommissions tenant improvements and concessithgespect thereto to the extent
such are consistent with Owner's past practicesaelto the Property. Such Leases will be in tien feet forth on Exhibit J attached hereto
and incorporated herein by reference. For the mapof this Agreement, all leases, lease modifinatand amendments to or cancellatior
Leases entered into pursuant to this Section :84 Ise deemed included in the terms "Leases" &edritted Exceptions.”

9.05. Highwoods acknowledges that Owner shall tlageight, from and after the date of this Agreettbrough the Closing with respect to
the Property, in the ordinary course of businesgnter into agreements pertaining to the operatighe Property. All such agreements
entered into after the date hereof shall eithgfi)epproved in writing by Highwoods ("Approved Nekgreements") and shall be thereupon
be deemed to be disclosed on Exhibit E; or (ijnieable without penalty on no more than thirty (8@ys' notice ("Terminable New
Agreements").

9.06. Owner shall promptly deliver to Highwoods tten notice of any casualty or condemnation invajvihe Property. If, prior to the
Closing, all or any part of a Building is damagediestroyed by casualty or is taken by condemnaéorinent domain or agreement in lieu
thereof, such that (i) twenty percent (20%) or mafréhe floor area of any Building or the parkinga on the Property is damaged or
destroyed by such casualty (a "Major Casualty"); or

(i) in the event of a taking, such taking is offuty percent (20%) or more of the floor area of Bnilding or of the parking area on the
Property, or such taking renders the Property tdiofitise as an office facility (a "Major Takingthen either Highwoods or Owner may elect
to terminate this Agreement.
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If any part of the Property is damaged, destroyedken by a casualty, condemnation proceedingh@midomain proceeding or agreemel
lieu thereof that does not constitute a Major Chgua a Major Taking, or in the event of a Majoaslialty or Major Taking, neither party
elects to terminate this Agreement, then the Ctpshrall take place as set forth herein with Highelot receive all insurance or
condemnation proceeds and without reduction ofxbhesideration.

9.07. Prior to the Closing Owner shall keep alltdshvice payments due on the Promissory Notegiyrincluding the making of the Janu
1997 payments due thereon.

9.08. Owner, prior to taking any enforcement actiader any of the Leases because of a defaultasfamt thereunder other than as set forth
on Exhibit I-4, shall obtain the consent of Highwispwhich consent will not be unreasonably withreldelayed, provided, if Highwoods
does not respond to Owner within five (5) busirdsgs after receipt of written notice from Owneiitefintent to take such enforcement
action, Owner may take such action without Highws@dtual consent.

9.09. In the event that Owner has knowledge dfieeikecution of this Agreement, but prior to Clgsithat due to a change in circumstances
in the operation of the Property, the gross rentame payable under the Leases will decrease bgratfore for the year 1997 from the gr
rental income paid under the Leases for the ye@6,18r that the cost of operating the Propertyrduthe calendar year 1997 will increase by
3% or more from the cost of operating the Propduing 1996 Owner shall affirmatively disclose thdacts to Highwoods. In addition to t
above, if prior to Closing, any tenant under a lefas 5% or more of the leasable space in the Bigkishall become a debtor in a procee
under Title 11 of the United States Code, or thgest of any other insolvency proceeding, includstate receivership proceedings or a
proceeding for the assignment for the benefit efltors under State law, and Owner has knowledgaidi fact, then in such event, Owner
shall disclose such fact to Highwoods.

10. Closing Date. The parties have targeted Jarfyat997, as the date on which they hope to chisdransaction. However, the Closing
shall take place no later than the earlier of Jan84, 1997, or five (5) business days after Highdsgives notice to Owner of the date on
which it desires to close this transaction; prodidbe Closing will not occur until the Subsequieisting Application is approved by the
Exchange. The Closing shall occur at 10:00 a.rthémoffices of Owner in Atlanta, Georgia, unlesstaer time, place and date is designated
by Highwoods. If Highwoods intends to prepay anyhaf Promissory Notes in full and if Highwoods éeto close this transaction on a date
which would not allow for proper notice to the Lensl of Highwoods' intention to prepay in full arfytiee Promissory Notes, Highwoods
shall give notice to the appropriate Lender(s}®fritention to prepay the Note(s) in full withird (5) business days after the Closing and
will make any prepayment associated therewith withie (5) business days after the end of the gppate notice period. Highwoods shall
make all payments due after the January 1997 payamtihsuch Promissory Notes are paid in full, #amdonnection therewith, Highwoods
shall indemnify, defend and hold Owner harmlesmfemd against any and all liability damages, claicasises of action, costs and expenses
(including reasonable counsel fees and
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expenses of Owner) arising out of or with respeche failure of Highwoods to pay all sums due o Promissory Note(s) (including any
prepayment penalties) from and after the makintpeflanuary 1997 payments due thereon (which lsatiade by Owner), or perform any
other obligations arising after the Closing undgy bban document related thereto.

11. Documents Required to be Delivered at Closing:
11.01. Documents Required to be Delivered by Ované&losing. At Closing, Owner shall deliver to Highods the following:

(a) An executed amendment to the Partnership Ageaeim a form mutually satisfactory to the partiegdencing the admission of Owner as
a limited partner(s) in Highwoods, the number oftRarship Units which are delivered to Owner purduea 4.02(b) after all adjustments are
made to the amount of Consideration to be delivareticontaining Owner's agreement to be boundllwf #ie terms and conditions of the
Partnership Agreement thereof (the "Amendment");

(b) Registration Rights Agreement;

(c) A limited warranty deed and quitclaim deedn@cessary as set forth in Section 5.01) in the f@asonably acceptable to Highwoods
conveying title to the Fee Parcels (free and abéaill liens, encumbrances, easements and restritexcept the Permitted Exceptions);

(d) A bill of sale transferring all the Personabperty subject to this Agreement which bill of saiél be in the form attached hereto as
Exhibit M;

(e) A affidavit in the form of Exhibit M-1, attacténereto;

(f) An assignment of all tenant security deposékltby Owner under the terms of the Leases andfeanf such deposit amounts to
Highwoods, or in lieu thereof, an adjustment shalinade in the amount of Consideration due Owhehéll be reduced) and Owner shall
keep such deposits;

(9) With respect to the Leases and the Ground I(gpseeating the Leasehold Interests:
(1) An Assignment of the Leases in the form sethfon Exhibit N;
(2) An Assignment of the Ground Leases in the feanforth on Exhibit N-1; and,
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(3) A Consent to the Assignment of Ground Leasekérform set forth on Exhibit N-2, for each Leaslehinterest.

(h) The original Leases set forth on Exhibit D, atikeys, licenses and permits related to the &tg@and all tenant files and such other
books and records in Owner's possession as sha#dessary for Highwoods to own and operate thpdPty commencing on the date of
Closing;

(i) A letter from Owner to tenants of the Propeativising them of the transfer of the Property tghivoods and that all future payments ui
the Leases are to be paid to Highwoods;

(j) A certificate of Owner as to the warranties aagresentations referred to in Section 6.02 (@sétme may be modified or qualified in
accordance with said Section 6.02) hereof beingand correct to Owner's actual knowledge as o€tbsing Date;

(k) An updated Rent Roll of the Property certiftedOwner to be true and correct to Owner's actnahkedge;

() An affidavit as to "foreign persons" referredin
Section 6.02(q) hereof;

(m) An assignment of all architectural and engiimggeplans in possession of Owner relating to thédiwgs or the Property together with
mylars or copies thereof in possession of Ownétigewoods may require;

(n) A blanket assignment and transfer of any ah@waher's miscellaneous interests and all warrardie guarantees from contractors,
subcontractors, suppliers, manufacturers or digtiils relating to the Property, if any, and alOyiner's right, title, interest and benefits in, to
and under all licenses, permits, and similar dogumer authorizations pertaining to the ownershig eperation of the Property, if any,
including the trade name of the Property, in thenfattached hereto as Exhibit O;

(o) Original copies of the certificate or certifiea of occupancy for the Property, if in Owner'sgmssion;
(p) Duly executed originals of the tenant and/om@wmestoppel certificates referenced in Sectiofh(8)0
(q) The opinion of counsel for Owner in the formeothibit P attached hereto;

(r) Originals or certified copies of all Service I@@acts;
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(s) The original of the letters from Lenders sejtiarth the outstanding balance of the PromissarieBl together with the amount of interest
accrued thereon as of the date of Closing;

(t) A certified copy of all appropriate partnershgsolutions (and corporate resolutions of the a@ie general partner of Owner) authorizing
the execution, delivery and performance by such @wfithis Agreement;

(u) A settlement statement setting forth the tatabunt of Consideration to be delivered to Owneetmeder, the unpaid balances of the
Promissory Notes at Closing, the prorated itemsadhdr adjustments required to be made to the @eration hereunder and the number of
Partnership Units to be delivered to Owner in catina with the Closing;

(v) Upon delivery of the Existing Surveys delivetedHighwoods pursuant to Section 5.01 hereohefTitle Company will issue the Title
Commitment and the final title policy to be issueadonnection therewith without exception to mattahich would be shown by a current
survey, then Owner shall deliver to Highwoods aisiig an affidavit in the form attached hereto =akilit V.

(w) An Assignment and Assumption of Service Corts@oncerning those Service Contracts which Higrdgatoes not disapprove of during
the Inspection Period pursuant to Section 13.0dvibeh the form of Exhibit O-1 attached hereto.

(x) Evidence reasonably satisfactory to Highwoadsinsel that Owner (i) is organized and validlysérg according to the laws of the stat
which it is organized and (ii) has the full rightdaauthority to enter into this Agreement and penfits obligations hereunder and under the
documents to be executed by them in accordancetiétterms of this Agreement.

(y) Such other documents and instruments as magasmnably necessary to consummate the transactotsmplated by this Agreement.

11.02. Documents Required to be Delivered by Highdgoand the REIT at Closing. Highwoods and/or tB¢TRas appropriate, shall deliver
to Owner at the Closing, the following:

(a) Evidence reasonably satisfactory to Owner'siselthat Highwoods and the REIT (i) are organaed validly existing according to the
respective laws of the states in which they arawimed and

(i) have the full right and authority to enterarthis Agreement and perform their obligations bader and under the documents to be
executed by them in accordance with the termsisfAgreement.

(b) An opinion of counsel to Highwoods and the RigiTorm and content reasonably acceptable to Owntire form of Exhibit Q attached
hereto.
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(c) The Amendment.
(d) The Registration Rights Agreement.
(e) INTENTIONALLY OMITTED.

(f) A copy of the Partnership Agreement, duly dati by the REIT as true, complete and correctadrtified copy of the certificate of
limited partnership in Highwoods.

(9) A certification by Highwoods and the REIT tladitrepresentations and warranties made by therirhezmain true and correct in all
material respects on the date of Closing, duly eteetby Highwoods and the REIT, or a statement asy changes which have occurred.

(h) A settlement statement as described in Seé&tlob1(u) above.

(i) An Assumption of Commissions Agreement in tbef of Exhibit S-1 attached hereto in furtherantelighwoods' obligations under
Section 12.05 hereof.

() An Assumption of Tenant Improvement Work Agreamhin the form of Exhibit U attached hereto intfigrance of Highwoods' obligatio
under Section 12.06 hereof.

(k) An Assignment and Assumption of Service Corsaa the form of Exhibit O-1.

() With respect to the Promissory Notes that Higbhas elects to assume rather than pay in full after Closing, Assumption Agreement(s)
between the Lenders and Highwoods wherein Highwagdses to assume all of Owner's obligations utidePromissory Notes and other
documents related thereto and the Lenders agmeéetmse Owner from its obligations under the PrearmisNotes and other documents rel:
thereto in the form of Exhibit F-2 or otherwiseraasonably acceptable to Owner.

(m) An Assignment of the Leases in the form sethfen Exhibit N an Assignment of Ground Leasesiform set forth on Exhibit N-1 for
each Leasehold Interest and a Consent to Assignofié@round Lease in the form on Exhibit N-2 for kd®asehold Interest.

(n) Such other documents and instruments as magds®nably necessary to consummate the transaatithn®wner under this Agreement
and in form reasonably acceptable to Owner.
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12. Closing Adjustments. Unless otherwise specifieithis Agreement, all income, expenses and cettsed to the Property shall be prore
as of 12:01 a.m. Atlanta, Georgia, time on the datae Closing as follows, with any credits or dglho Owner as the result of such
adjustments being added to or subtracted fromniwuat of Consideration due Owner under Section(®)0& adjusted with the payment of
cash, as provided below:

12.01. Taxes. Ad valorem property taxes due oetéebied against the Property (the "Taxes") foryaar of Closing shall be prorated with
Owner being responsible for all such Taxes frormuday 1st of the year of Closing through the last pidor to the day of Closing. Highwoo
shall be responsible for paying the balance oféneaining Taxes due or to be levied against theétty for the year of Closing. Owner shall
be responsible for paying any unpaid Taxes foryaar prior to Closing. The proration of Taxes shallmade in cash. In the event the Taxes
are not determinable at the time of Closing, theeashall be prorated on the basis of the besladlaiinformation (the "Estimated Taxes").
In the event any of the Taxes are delinquent atithe of Closing, the same shall be paid at Clasifithe Taxes are not paid at Closing,
Owner shall deliver to Highwoods the bills for thaxes promptly upon receipt thereof and Highwodusl shereupon be responsible for the
payment in full of the Taxes within the time fixéw payment thereof and before the same shall beatetinquent. Notwithstanding the
foregoing, in the event actual Taxes for the ydatlosing exceed the Estimated Taxes for the ye&asing (the "Tax Excess") or Estima
Taxes for the year of Closing exceed the actuak3$dar year of Closing (the "Tax Refund"), Ownenmsd &lighwoods shall prorate and pay
such Tax Excess or such Tax Refund as follows:

(a) Owner shall be responsible for a portion of Th& Excess or shall receive credit for the TaxuRdfprorated from January 1st of the year
of Closing through the Closing Date based uponsadify calendar year. If the year of Closing is 1988 amount of the Tax Excess on the
Tax Refund shall be determined at Closing. If tharyof Closing is 1997, the amount of the Tax Exa#gthe Tax Refund shall be determir
when the 1997 tax bills are received by Highwoaahsl Highwoods shall notify Owner within thirty (3@3ys thereof of the calculation of the
amount due to Highwoods from Owner in the case TdaExcess or the amount due to Owner from Higtdgao the case of a Tax Refund.
Owner shall have thirty (30) days from Owner's iigicef such naotification to pay its portion of thex Excess to Highwoods and Highwoods
shall have thirty (30) days from Highwoods's reteipthe 1997 tax bills to pay Owner its portiontloé Tax Refund.

(b) Highwoods shall be responsible for a portiothaf Tax Excess or shall receive credit on the Refund prorated from the Closing Date
through December 31st of the year of Closing bageuh a 365 day calendar year. Highwoods shall assasponsibility for payment of all
actual taxes for the year of Closing (unless alyqzdd by Owner), and shall notify Owner of any Texcess or Tax Refund pursuant to the
terms of Section 12.01(a) hereof;
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12.02. Utilities. All utility charges and reimbursent for utility charges for the Property (inclugjrwithout limitation, telephone, water, stc
and sanitary sewer, electricity, gas, garbage aastememoval) (to the extent not paid or payableshgnts under Leases) shall be prorated in
cash. Transfer fees required with respect to ank stility shall be paid by or charged to Highwopadsd Owner shall receive a credit to the
amount of Consideration to be delivered pursua®ection 4.02(b) hereof.

12.03. Rents. All paid rents, or unpaid rents nwtently due, together with any other sums paiddmants (other than security deposits),
under the Leases, shall be prorated in cash. Ievbet that, at the time of Closing, there are @ast due or delinquent rents owing by any
tenants of the Property, Highwoods shall have ®utusive right to collect such past due or delinguents and shall remit to Owner in cash
to the extent, and only to the extent, that theegmte rents received by Highwoods from each serhirtt owing past due or delinquent rents
exceed the sum of (A) the aggregate rents and sthes payable by such tenant for periods from &ed #he Closing Date to the date of
receipt, and (B) any reasonable and necessary amexpended by Highwoods to collect such past duelinquent rents. Highwoods shall
have no obligation to collect or enforce collectafrany such past due or delinquent rents frorrgairest any tenant; provided, however, that
if Highwoods has not collected and remitted past oludelinquent rents within one hundred twenty

(120) days after Closing, or initiated litigatioritkin such 120 day period which is diligently puesito completion, Owner shall be entitled to
pursue the same, and to retain all amounts whishaible to collect in connection therewith. In thent that, after Closing, Owner receives
any payments of rent or other sums due from tenardsr Leases that relate to periods from and &fesing, Owner shall promptly forward
to Highwoods' its portion of such payments. Itgsesed by Highwoods that the sums to be paid byntsrraferred to in this Section 12.03 s
include all property operation costs "pass throlUftisthe year 1996 not paid on a monthly basisrather at the end of a calendar year after
being invoiced therefor. These sums shall be ma@wner in cash when paid by tenants. HighwoodB ska reasonable effort to invoice
tenants for "pass throughs" as promptly as is alsle after Closing. If Highwoods has not collecsad remitted such "pass throughs" wi
one hundred twenty (120) days after the Closingnitinted litigation within such one hundred twe1i120) day period which is diligently
pursued to completion, Owner shall be entitledurspe the same and to retain all amounts whichable to collect in connection therewith.

Additionally, all paid rents, or unpaid rents duedar the Ground Leases shall be prorated in cash.

12.04. Estimated Reimbursable Income. Notwithstagdinything to the contrary contained herein, éndkient estimated reimbursable inci
received from tenants for taxes, insurance or comanea maintenance expenses (collectively the "Raisable TIC") for the year of Closi
exceeds the actual Reimbursable TIC for the ye@laging (the "TIC Excess") or the actual Reimbhts& IC for the year of Closing
exceeds the estimated Reimbursable TIC received femants for the year of Closing (the "TIC RefundWner and Highwoods shall prorate
in cash any such TIC Excess or TIC Refund as falow
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(a) Owner shall be responsible for a portion of Thé Excess or shall receive cash for the TIC Reéfprorated from January 1st of the yea
Closing through the Closing Date based upon a 3§=dlendar year. Highwoods shall notify Ownermf &lC Excess or TIC Refund on or
before March 1 of the year following the year ob§thg. The notification shall include a calculatmfrthe amount due to Highwoods from
Owner in the case of a TIC Excess or the amounta@wner from Highwoods in the case of a TIC Refudwner shall have thirty (30)
days from Owner's receipt of such notification &y jits portion of the TIC Excess to Highwoods, &tighwoods shall have thirty

(30) days from Highwoods's delivery of such notfion to pay to Owner its portion of the TIC Refund

(b) Highwoods shall be responsible for the portbithe TIC Excess or the TIC Refund prorated fréva €losing Date through December
31st of the year of Closing based upon a 365 dendar year. Highwoods shall notify Owner of anCTHxcess or TIC Refund in the man
and pursuant to the terms of Section 12.04(a) fiereo

12.05. Real Estate Commissions. Highwoods shadleafpry delivering the Assumption of Commissionseggnent in the form of Exhibit S-1
hereto) to pay any unpaid leasing commissionsloeratompensation due with respect to the Leassstdsrth on Exhibits I-3 or S, in which
event the amount of Consideration due Owner undeti@ 4 will be reduced by the cost of such corsiniss and other compensation
identified as Owner's responsibility on Exhibité®d increased by the amount of commission prewqueid by Owner indicated on Exhibit S
to be reimbursed to Owner by Highwoods. All obligas to pay leasing commissions due after the olatieis Agreement because of the
renewal of a Lease, the extension of the termlafase, the relocation of a tenant currently a pargy Lease, the expansion of the premises
demised by a Lease, the exercise of an optioraeladditional space set forth in a Lease or thecese of an option to purchase any part of
the Property as set forth in a Lease (collectiVElyture Commissions™) owed or to be owed in coninaawith Leases executed after the
execution hereof with the approval of Highwoodswhich are deemed approved by Highwoods pursuathiscAgreement; and agreements
to lease all or any part of the Land or the Improgats, which agreements were reached prior todteaf Closing and approved by
Highwoods, or which are deemed approved by Highwgadsuant to this Agreement, or which are notenwegd by a written Lease prior to
the date of Closing and all commissions identifisdExhibit S as an obligation to be paid by Highdso(collectively the "Commissions
Assumed"), shall be assumed by Highwoods on thsi@dDate without adjustment to the Consideration.

12.06. Tenant Improvements. Except for the costmnt improvement work identified on Exhibits &2d T as an obligation to be paid by
Highwoods, the cost of all tenant improvement wanked or to be owed in connection with the Leaséstieg as of the date hereof
(collectively "TI Work Payable") shall be the reggdbility of Owner. To the extent not completedoptio Closing, Highwoods shall agree to
complete such Tl Work Payable set forth on ExhibRsand T, as well as agreeing to pay the costmdnt improvement work identified on
Exhibit T as an obligation of Highwoods (by delivey the Assumption of Tenant Improvement Agreemant)
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the amount of Consideration due Owner under Sedtisimall be reduced by the cost of such work idfiedtion Exhibit T as an obligation to
be paid by Owner and the cost of such work sebfoExhibit I-2 ("Owner TI Work Payable").

In the event the costs of any portion of the OwHeéWork Payable is not determinable as of the Glgslate, the amount of Consideration
otherwise to be delivered pursuant to Section #)0&fall be reduced by Highwoods and Owner makirgpaonable estimate of the costs of
such Owner Tl Work Payable and dividing such reabgnestimated costs of such Owner TI Work Payhaplthe same divisor utilized in
Section 4.02(b) (the "Holdback"). To the extentfinal costs paid by Highwoods for such Owner TIN/Bayable is more or less than the
Holdback, Highwoods and Owner shall execute an Admeant to the Partnership Agreement of Highwoods (8econd Amendment")
increasing or decreasing, as the case may beuthber of Partnership Units originally delivereddwner at Closing and as evidenced by the
Amendment. This increase or decrease in the nuoftfeartnership Units shall be determined by catougathe difference in the Holdback
and the actual cost of the Owner Tl Work Payabledatermined prior to Closing and dividing thisfdience by the same divisor utilized in
Section 4.02(b). If the actual costs of the OwnlewWbrk Payable not determined prior to Closing ed®the Holdback, the Second
Amendment will reflect a reduction in the numbePafrtnership Units originally delivered to Owneraflected in the Amendment. If the
actual cost of the Owner TI Work Payable not deieech prior to Closing is less than the Holdbaclk, 8econd Amendment will reflect an
increase in the number of Partnership Units origirdelivered to Owner.

All obligations to pay tenant improvement work owggdo be owed in connection with Leases execufied the execution hereof with the
approval of Highwoods; and agreements to leaser ahy part of the Land or the Improvements, wlagheements were reached prior to the
Closing and approved by Highwoods or which are d=kapproved by Highwoods pursuant to Section 904, or which are not evidenc
by a written Lease prior to the Closing and albt@nimprovement work identified on Exhibit T asabligation to be paid by Highwoods
(collectively the "TI Work Assumed"), shall be aswd by Highwoods on the Closing date without amistdjent to the Consideration.

12.07. Tenant Security Deposits. All security déiggsaid by tenants under Leases, and any intaoestied thereon contingently payable to
such tenants for whose account they are maintagiedl, be paid to Highwoods at Closing, or at Ovelection, shall be retained by Owner
after reducing the amount of the Consideration@umer by the amount of such deposits retained bp@wAfter Closing, Highwoods shall
be responsible for maintaining such security de¢pasiaccordance with the provisions of the Leasks/ant thereto;

12.08. Service Agreement Payments. All amountsigayander any of the Service Contracts (other ®anvice Contracts not assumed by
Highwoods, which shall be payable by Owner) shalpborated in cash. Highwoods does not assumelaigation under any Service
Contracts for acts or omissions that occur pric€losing. Highwoods does not assume any obligatiader any Service Contracts not
expressly assumed by Highwoods. Notwithstanding the
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foregoing, all amounts payable with respect toquiziafter Closing under Service Contracts requittiridy (30) or fewer days notice of
termination and which are terminated by Owner as®lg shall be paid by Highwoods.

12.09. Miscellaneous Items. All other items of engeand income regarding the operation and ownedstihe Property shall be prorated in
cash. All other capital items to be prorated ats@ig shall be accounted for by an adjustment tatheunt of Consideration due under
Section 4.02(b).

12.10. Settlement After Closing. The parties ackiedge that not all invoices for expenses incurréti vespect to the Property prior to the
Closing will be received by the Closing and thatechanism needs to be in place so that such irsvoexe be paid as received. All of the
Closing adjustments will be done on an interim $asithe Closing and will be subject to final athusnt in accordance with this Section
12.10. After Closing, upon receipt by Highwoodsafinvoice for the Property's operating expensatsate attributable in whole or in part to
a period prior to the Closing and that were notoappned at Closing, Highwoods shall submit to Owaeopy of such invoice with such
additional supporting information as Owner shadls@enably request. Within ten (10) days of recdfifguah copy, Owner shall pay to
Highwoods an amount equal to the portion of suebite attributable to the period ending on the datmediately preceding the Closing.
Likewise, upon receipt by Highwoods of such an ineafter Closing for the Property's operating egas which were paid in advance by
Owner and are attributable in whole or in part fmeaiod on or after Closing that were not apposribat Closing, Highwoods shall submit to
Owner a copy of such invoice together with an ameguual to the portion of such invoice attributatdehe period on or after Closing, within
ten (10) days after receipt of such invoice.

12.11. Highwoods' Distributions. For the first $quarter of Highwoods ending after the Closiraytipership distributions attributable to
such quarter payable by Highwoods to Owner pursteaBection 12.2C of the Partnership Agreement] bkeagrorated to take into account
the period of time during such quarter that Ownas & limited partner in Highwoods. Owner shall neeéhat portion of a full quarterly
distribution otherwise attributable to its PartigpsUnits determined by multiplying the amount a€h full distribution by a fraction the
numerator of which is the number of days duringhsyiearter that Owner was a limited partner in Higbds and the denominator of which is
the number of days in such quarter. In the evatt@wner receives a full cash distribution for spehiod, Owner shall reimburse Highwoods
the prorated portion of such distribution to wh@ner is not entitled as provided above within f{8¢ days of receipt.

12.12. Equitable Adjustments. In the event that@friyre prorations or adjustments described in $sistion 12 are based upon estimated or
erroneous information, then the parties shall mMakeveen themselves any equitable adjustment rejbireeason of any difference between
such estimated or erroneous amounts and the ashalints of such sums. In making the prorationsireduy this Section 12, the economic
burdens and benefits of ownership of the Propentytfe Closing shall be allocated to Highwoods.
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12.13. Property Income. All other income of thegny (including payments due under escalator elsusx stops, expense clauses and
similar rental adjustment clauses) accruing ottirgdeto the period through the day before Closinglisbe paid to Owner. All other income of
the Property (including payments due under esaatddnises, tax stops, expense clauses and similtal mdjustment clauses) accruing or
relating to the period commencing on the date oy and thereafter shall be the property of aid f Highwoods.

12.14. Operating Expenses. The Property operakipgreses shall be apportioned on a per diem basiSraglnight on the day immediately
preceding the Closing. All such expenses accruiigy o the Closing shall be deemed to be expeot€@svner and all such expenses
accruing as of such Closing and thereafter shadid¥penses of Highwoods. Amounts owed to Owner lghitbods and amounts owed to
Highwoods by Owners, as the case may be, on actioergof, shall be paid to the party to whom theyaved in cash.

13. Management and Leasing Agreements, Service&uast

13.01. Unless otherwise specified by Highwoods iittimg or otherwise provided herein, all managenmrieasing contracts must be
terminated as of the effective date of Closinghsd Highwoods or its designee shall have the ekaugght to manage and lease the Prop
With respect to any and all Service Contracts, harneHighwoods shall have the absolute right taplisove in writing prior to or as of
Closing any and all such Service Contracts whiajhMioods desires to be terminated. If Highwoods fimildisapproves of any Service
Contract, it shall be kept in full force and effégt Owner through the Closing at which time it vii# assigned to Highwoods by execution
delivery of an Assignment and Assumption of Ser@amtracts in the form of Exhibit O-1. If Highwoodsapproves any such Service
Contracts, such Service Contracts will be termishatieClosing, but subject however to Highwoodsigatilons to Section 12.08 above.

14. Amendment to the Partnership Agreement. AQlosing, Owner, the REIT and any other necessay@a in Highwoods shall enter i
an amendment to the Partnership Agreement, assisgxior to such Closing, admitting Owner asnaitied partner in Highwoods, evidencing
the number of Partnership Units to be delivere@wmer at Closing pursuant to 4.02(b) and which wtise shall be in the form and
substance reasonably satisfactory to the OwneHagiuvoods.

15. Default. In the event of default by Highwoodsler the terms hereof, the Escrow Agent shall deliie Earnest Money to Owner.
Additionally, Highwoods shall pay to Owner withinree (3) days of Highwoods' default hereunderstita of One Million Nine Hundred
Thousand and no/100 Dollars ($1,900,000.00) by wénesfer of immediately available funds to theaott designated by Owner by notice to
Highwoods. The $2,000,000.00 payment made to Omethe Escrow Agent and Highwoods) in the evertighwoods' default shall be a
payment of liquidated damages and not a penaltheaactual damage to Owner in the event of a ddfguHighwoods would be extremely
difficult to ascertain. Upon Owner's receipt ofst®2,000,000.00 payment the parties will have mihéu obligations to the other hereunder
except for the obligations
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of Highwoods which survive termination of this Agreent as provided herein. Highwoods agrees to gubrtiie jurisdiction of the Courts of
the State of California in the event Owner is reggito bring an action against Highwoods for theiliated damage payment required to be
made by Highwoods under this section.

In the event of a default by Owner of its obligaBchereunder, Highwoods shall have the right togoain action against Owner for specific
performance to compel Owner to contribute the Pitggde Highwoods as contemplated hereby. Furtheemidighwoods shall have the right
to bring an action against Owner for damages tdwapds arising from a breach of warranty of Owrantained herein, a misrepresentation
of Owner herein (provided any such right shallibéted as set forth in Section 6.02 above), orfauéehereunder which is the result of
intentional or willful acts of Owner (including tlrecumbrance of the Property, or transfer the@afthird party).

16. Notice of Developments. After the executiondogérand prior to Closing, Owner will give promptitign notice to Highwoods of any
material adverse change in Owner's representaiotisvarranties of which it acquires actual knowkedgfecting the Property. Highwoods
and the REIT will give prompt written notice to Ognmof any material change in their representatarswarranties contained herein, or in
the assets or properties of Highwoods and the RiBtIthe operations and results of operations cktatsuch assets or properties. Each party
hereto will given prompt written notice to the atlparties of any material development affectingabdity of such party to consummate the
transactions contemplated by this Agreement.

17. Indemnification.

17.01. Highwoods agrees that as between Owner gfduMdods, from and after the Closing, HighwooddIdimliable for all liabilities, loss,
cost and/or damage (including attorney fees) whighasserted as claims by third parties whicheetathe Property, but only if such claims
arise out of acts or omissions of Highwoods, itsrag or employees occurring after Closing whichralated to the Property (including act:
omissions relating to any Lease or other contratsbreaches thereof or defaults thereunder, coimgesuch Property or the operation
thereof which occur after Closing), and then oflsuich claims do not relate to: (i) obligations Gwhad a duty to perform in the period prior
to Closing, (ii) liabilities for expenses incurrigdthe ordinary course of business or any othereyawed by Owner on the date of Closing,
subject to proration and adjustment as hereinagtt,f(iii) tort liabilities resulting from acts amissions related to the Property occurring
prior to Closing, and (iv) breaches of any consaetated to the Property if such breaches occymried to Closing. The claims by third
parties for loss or damage for which Highwoods Idtalesponsible as set forth above are hereinagterred to as "Claims Against
Highwoods."

In this regard, Highwoods agrees to indemnify, ddfand hold harmless Owner from and against ail émsl damage (including costs and
attorney fees) incurred by Owner as the resultlainis Against Highwoods.
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Highwoods is not assuming any obligation of the @wmelated to the Property which exists on the datélosing except for executory
obligations of Owner which are specifically idemd and set forth herein as being assumed by Higheand except as provided in the
documents executed at Closing by Highwoods.

17.02. Owner agrees that as between Owner and ldigltsy Owner shall be liable for all liabilitiessk cost and/or damage (including
attorney fees) which are asserted as claims bg fg@rties which relate to the Property, but onlsu€h claims arise out of acts or omissions of
Owner, its agents or employees, which occurred poi€losing and are related to the Property (idiclg acts or omissions relating to any
Lease or other contracts and breaches thereofefadlts thereunder, concerning such Property oopregation thereof which occurred prior
to Closing), including but not limited to: (i) ogktions Owner had a duty to perform prior to Clgsifii) liabilities for expenses incurred in
the ordinary course of business or any other momesd by Owner on the day prior to date of Clossuhject to proration and adjustment as
herein set forth, (iii) tort liabilities resultifigom acts or omissions related to any of the Priyprcurring prior to Closing, and (iv) breaches
of any contracts by Owner related to the Propérsych breaches occurred prior to Closing, buimdtiding (i) obligations Owner has a duty
to perform on or after Closing, but which were rexjuired to be performed before Closing, (ii) lldigis incurred for expenses incurred in the
ordinary course of business on or after Closingryr other money owed by Owner after the Closing Jitibility for which was incurred on or
after Closing or before Closing with consent of Iigpods, (iii) tort liabilities resulting from acts omissions related to the Property
occurring on or after the Closing,

(iv) breaches of any contracts related to the Rtgplesuch breach occurred on or after the Closargl (v) obligations Highwoods had a duty
to perform on or after Closing. The claims by thatties for loss or damage for which Owner shaltdsponsible as set forth above are
hereinafter referred to as "Claims Against Owner."

In this regard, Owner agrees to indemnify, defemdl lzold harmless Highwoods from and against adl Bysd damage (including costs and
attorney fees) incurred by Highwoods as a resutlaims Against Owner.

Owner has informed Highwoods that certain realtedieokerage commissions may be due in connectitimtiae renewal of certain of the
Leases which occurred prior to the date hereokdha result of the expansion by certain tenarntslarger tenant spaces on the Property |
to the date hereof. However, such real estate bagkecommissions have never been claimed, and mar be claimed. Therefore, in
addition to Owner's indemnification of Highwoodssas forth above, Owner agrees to indemnify and kdjhwoods harmless from any
claim by any real estate broker or brokerage fionréal estate commissions due as the result sélemnewals or tenant expansions which
occurred prior to the date hereof which have nobgen claimed by such broker or brokerage firmnewalso agrees to indemnify
Highwoods from any cost or other expenses (inclydittorney fees) which Highwoods incurs as a resfudtich claims.

17.03. Any party entitled to indemnification undleis Agreement (the "Indemnified Party") shall, it ten (10) days after the receipt of
notice of the assertion or imposition of any clgbuat

43



in no event later than ten (10) days prior to thEedny response or answer is due in any proceedinmgspect of which indemnity may be
sought from the party against whom an indemnitygaiblon is asserted pursuant to this Agreement'(tisemnifying Party"), notify the
Indemnifying Party in writing of the receipt of si@nce of such claim. The omission of the InderadifParty to notify the Indemnifying Party
shall not relieve the Indemnifying Party from ampbillity in respect of such claim which it may haweethe Indemnified Party on account of
this Agreement, except, however, the IndemnifyiagtyPshall be relieved of liability to the extehat the failure to so notify (a) shall have
caused prejudice to the defense of such clainh)oshall have increased the costs or liabilitynaf Indemnifying Party by reason of the
inability or failure of the Indemnifying Party (ba&gese of the lack of prompt notice from the IndeimedifParty) to be involved in any
investigations or negotiations regarding any sdamy; nor shall it relieve the Indemnifying Partpin any other liability which it may have
the Indemnified Party. In case any such claim dhalhsserted or commenced against an Indemnifiegd &z it shall notify the Indemnifyir
Party thereof, the Indemnifying Party shall asstineedefense thereof with counsel free of confliad atherwise reasonably satisfactory to
Indemnified Party, and, after actually so assuntiireggdefense thereof, the Indemnifying Party will be liable to the Indemnified Party
hereunder for any legal or other expenses subs#yguecurred by the Indemnified Party in connectisith the defense thereof other than
reasonable costs of investigation. In the everitttiemlndemnifying Party does not assume the defesrsconduct settlement of any claim, the
Indemnified Party may settle such claim without Wréten consent of the Indemnifying Party. Nothinghis Section 17 shall be construec
mean that Highwoods shall be responsible for arigations, acts or omissions of Owner prior to @igs except for those obligations and
liabilities expressly assumed by Highwoods purst@auiis Agreement, and nothing in this Agreemératibe construed to mean that Owner
shall be responsible for any obligations, actsmissions of Highwoods on or after Closing, excepttfiose obligations and liabilities arising
on or after Closing expressly assumed by Owneryauntsto this Agreement.

18. Other Provisions.

18.01. Counterparts. This Agreement may be exedntedunterparts, each of which shall be deemearigimal, but all of which, taken
together, shall constitute one and the same ingtntim

18.02. Entire Agreement. This Agreement contaiesetttire agreement between the parties, and suesrsdl prior and contemporaneous
understandings and agreements, whether oral oriiimgy between the parties respecting the subjedter hereof. There are no
representations, agreements, arrangements or teugirgys, oral or in writing, between or among plagties to this Agreement relating to the
subject matter of this Agreement which are notyfelkpressed in this Agreement.

18.03. Construction. The provisions of this Agreatghall be construed as to their fair meaning,reotdor or against any party as the source
of the language in question. Headings used inAgigement are for convenience of reference onlysdradl not be used on construing this
Agreement.
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18.04. Applicable Law. This Agreement shall be goed by the laws of the State of Georgia. Timef ie essence in the Closing of this
transaction.

18.05. Severability. If any term, covenant, comitor provision of this Agreement, or the applicatthereof to any person or circumstance,
shall to any extent be held by a court of compgtaigdiction to be invalid, void or unenforceabilee remainder of the terms, covenants,
conditions or provisions of this Agreement, or #pplication thereof to any person or circumstasha]ll remain in full force and effect and
shall in no way be affected, impaired or invalidatieereby.

18.06. Waiver of Covenants, Conditions and Remediles waiver by one party of the performance of emyenant, condition or promise
under this Agreement shall not invalidate this Agnent nor shall it be considered a waiver by #&mf other covenant, condition or promise
under this Agreement. The waiver by either or hpghties of the time for performing any act undés #hgreement shall not constitute a
waiver of the time for performing any other actoridentical act required to be performed at a katee.

18.07. Exhibit. All Exhibits to which referencernsade in this Agreement are deemed incorporatedfimgoAgreement and made a part her

18.08. Amendment and Assignment. This Agreement ipesgmended at any time by the written agreemeRigifwoods, the REIT and
Owner. All amendments, changes, revisions and diggls of this Agreement, in whole or in part, amadrnf time to time, shall be binding ug
the parties despite any lack of legal considerasorong as the same shall be in writing and eteechy the parties hereto. No party may
assign this Agreement or any interest herein withiog: prior written approval of all other partiekieh approval may be withheld in the sole
discretion of such other parties (or either onthefmn).

18.09. Relationship of Parties. The parties agotking contained herein shall constitute eithetyptire agent or legal representative of the
other for any purpose whatsoever, nor shall thir&ment be deemed to create any form of busingssiaation between the parties hereto,
nor is either party granted any right or authotityassume or create any obligations or resportyiloiti behalf of the other party, nor shall
either party be in any way liable for any debthod bther.

18.10. Further Acts. Each party agrees to perfarynfarther acts and to execute, acknowledge andeteiny documents which may be
reasonably necessary to carry out the provisionkigfAgreement.

18.11. Confidentiality. Notwithstanding anythingtle contrary contained elsewhere herein, Highwptt@dsREIT and Owner each hereby
acknowledge that this transaction shall be treatedonfidential. In connection therewith, Highwogatti® REIT and Owner further
acknowledge that neither will disclose any of tbatents or information contained in or obtaine@assult of any investigation, financial or
otherwise, undertaken or done pursuant to this
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Agreement, to the public or any third party (excagisors to Highwoods, the REIT and Owner in thassaction on a need to know basis)
without a bona fide financial interest in any traction contemplated by this Agreement on a nedahdov basis. The obligation of
confidentiality does not apply to information which

(a) Was in the public domain at the time of its commication to Highwoods, the REIT or their repreaéues;

(b) Enters the public domain through no fault ofjiiivoods or the REIT subsequent to the time ofatarmunication to Highwoods or the
REIT;

(c) Was in the possession of Highwoods or the REd& of any obligation of confidence at the timdtsfcommunication to Highwoods, the
REIT or their representatives; and,

(d) Is rightfully communicated to Highwoods or tREIT by a third party free of any obligation or ¢idience subsequent to the time of its
receipt from Owner.

If the transaction contemplated hereby is not comeated, all documents and information given to Migbds or the REIT or their
representatives by the Owner and its represensataral all copies thereof, shall be promptly regdrto Owner.

18.12. Broker Commissions. Owner agrees to be resiple for the payment of any fee due White ando&gges, Inc., and White &
Associates Management Group, Inc., as the resaltptelationship between Owner; White and Assesidnc.; and White & Associates
Management Group, Inc., and will agree to indemhifghwoods for any loss or damage (including reabtmattorney fees) incurred by
Highwoods arising from a claim by White and Asstesalnc., and White & Associates Management Grtng, for any such fees allegedly
due either. Except as set forth above, Owner reptego Highwoods that it has not dealt with arheobrokerage or investment banking firm
relating to this matter; and Highwoods represemt®wner that it has not dealt with any brokeragseestment banking firm in connection
with this transaction. Each party agrees to indéyramd hold the other party harmless from any mrsdamage (including reasonable attorney
fees) incurred by the other party arising fromairlby any brokerage or investment banking firragaidly due it as the result of the
transaction contemplated hereby. The parties haekoowledge that Roderick T. White is a generatinga of Owner and is a real estate
broker duly licensed under the laws of the Stat€@drgia and is the principal broker and presidéh/hite and Associates, Inc., and of
White & Associates Management Group, Inc., and deabme Janger is a general partner of Owner amdeal estate broker duly licensed by
the State of California.

18.13. Notice. All notices and demands which eifhaaty is required or desires to give to the o#iell be given in writing by personal
delivery, express commercial courier service, fiedi
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mail, return receipt requested, or by telecopyhoaddress or telecopy number set forth belowf@réspective parties. All notices and
demands so given shall be effective upon the dglisEthe same to the party to whom notice or desriargiven, if personally delivered, or
upon confirmation by electronic answer back if dgntelecopy, and on the third (3rd) business délpwing the deposit in U.S. Mail or on
the first (1st) business day after deposit witleapress commercial courier service or upon receipichever is earlier, if sent by express
commercial courier service or certified mail, retueceipt requested.

OWNERS:

CENTURY CENTERGROUP
9830 Wilshire Boulevard
Beverly Hills, California 90212-

Attention: Robert Goldman
Telephone: 310/288-4734
Telecopier: 310/288-4758

With a copy to:  Michael Rubel

Del, Rubel, Shaw, Mason & Derin
2029 Century Park East, Suite 39
Los Angeles, California 90067-30
Telephone: 310/772-2000
Telecopier:  310/772-2777

HIGHWOODS and

REIT:

Highwoods/Forsyth Limited Partne
380 Knollwood St, Ste 430
Winston-Salem, NC 27103
Attention: John Turner
Telephone: 910/631-9000
Telecopier: 910/725-1969

With a copy to:  Terry Crumpler

Allman Spry Leggett & Crumpler
380 Knollwood Street, Suite 700
Winston-Salem, NC 27103
Telephone: 910/72
Telecopier: 910/72

and
Suite 800
1825 2200 Century Pkwy, N.E.
Atlanta, GA 30345-3203
Att.: Roderick T. White
Telephone: 404/321-6555
Telecopier: 404/325-4173

10
25

rship
& 3100 Smoketree Ct, Ste 700
Raleigh, NC 27604-5001
Attention: Carman Liuzzo
Telephone: 910/872-4924
Telecopier: 910/876-2448

2-2300
1-0414

18.14. Press Releases. Owner, Highwoods and thE &fée that they will not make any public statetnieicluding without limitation, any
press release, with respect to this Agreementlantransactions contemplated hereby without fitstvng the other party an opportunity to
review such statement and render an approval thdté®the intention of this subparagraph that
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Highwoods, the REIT and Owner must agree as ttirtiiag and content of any information containedity public statement or press release
regarding the transaction contemplated hereby pEinies agree to exercise reasonableness when s&edsent to the content of any such
press release or other public statement regartlingransaction.

18.15. Sale of Property and 1031 Exchange Obligatilf, subsequent to Closing, Highwoods sellsmryion of the Land, including any
Building located thereon, and, at the time of ssale [or within any allowable time after such galescribed by Section 1031 of the Internal
Revenue Code of 1986, as amended ("Section 103t1Mgs contracted for or is negotiating for, theghase of other real property (the
"Exchange Property"), it will use reasonable effad cause any taxable gain attributable to the sfathe Land (or any portion thereof) to be
deferred under the provisions of Section 1031 fieatfat the time of such sale. Notwithstandingaheve, in the event Highwoods fails to
close the acquisition of any Exchange Propertyregted for or being negotiated for at the timehef $ale of the Land for any reason
consistent with Highwoods' normal business prastieiighwoods shall have no liability to Owner ftx failure to consummate the transac
and defer the taxable gain attributable to the shthe Land (or any portion thereof) as set fatiove.

18.16. Limitations on Amendment to REIT's Articlefsincorporation. The REIT will not amend its Altgs of Incorporation in a manner
which would change the definition of "Ownership liffjas set forth in Section 6.1(e) thereof] fron8% to a lesser percentage that would
prohibit Owner from exercising its redemption rigjlset forth in Section 8.6A of the Partnership Agnent with respect to any Shares issued
upon the redemption of the Partnership Units, ag las Owner does not acquire additional ShardseoREIT, which when added to the
Shares issued upon a redemption of the Partnelstitp, would equal 9.8% or more of the outstandiapital stock of the REIT.
Notwithstanding the above, the REIT shall haverigkt to amend its Articles of Incorporation to dge the definition of "Ownership Limi
from 9.8% to a lesser percentage in the event sighge is necessary to cause the REIT to mairigagtatus as a real estate investment trust
under the Internal Revenue Code of 1986, as amend@ther applicable laws hereafter arising.

18.17. Owner's Indemnification to the REIT. Upoguest of Owner made at any time prior to Closihg,Amendment shall include
provisions satisfactory to Owner whereby Ownermy partner of Owner agrees to indemnify the REIBetsforth in paragraph 7.71 of the
Partnership Agreement in order to increase Owshdse of allocable debt as a limited partner punistea

Section 1.752-2(a) of the Code, subject to thetéitiins on liability and termination provisions $atth therein with respect to indemnifying
Limited Partners and subject to such further litiotas as may be required by Owner.

18.18. Allocations. Owner and Highwoods agree éxaept to the extent otherwise required by theratieRevenue Code of 1986, as
amended, the "traditional method" provided forhia tegulations interpreting the Internal RevenudeCaf 1986, as amended, set forth in
Section 1.704- 3(b) shall apply to all tax allooag made to Owner with respect to the Propertgtlogrwise.
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IN WITNESS WHEREOF, the parties have duly execultésl Agreement by their hands and under seal affhereto as of the date and year
first above written.

CENTURY CENTER GROUP, a California general parthgrs

By: /'s/ Robert Col dman ( SEAL)

ROBERT GOLDMAN, General Partner

By: /'s/ Roderick T. Wite (SEAL)

RODERI CK T. WHI TE, General Partner

By: /sl Jeronme Janger (SEAL)

JEROVE JANGER, General Partner

BY: KENNI NGTON, LTD., INC., a California
corporation, General Partner
Attest:
/sl Jerone Janger By: /'s/ Kathleen A Hayes
Secretary Executive Vice President
HIGHWOODS/FORSYTH LIMITED
PARTNERSHIP, a North Carolina limited
partnership
BY: HIGHWOODS PROPERTIES, INC., a
general partner
By: /'s/ John L. Turner
JOHN L. TURNER
Vi ce Chai rman
HI GHWOODS PROPERTI ES, INC., a Maryl and
Attest: Cor porati on
By: /sl John Turner
Secretary
JOHN TURNER

Vi ce Chairnan

Investor's Title Insurance Company executes thigedgent for the sole purpose of agreeing to be dbbyrithe terms and provisions set forth
in Section 3 hereof.

INVESTORS TITLE INSURANCE COMPANY,
a North Carolina Corporation

By: /s/ Kerry Scordo
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January 24, 1997

Securities and Exchange Commission
450 Fifth Street, N.W.
Washington, D.C. 20549

Re: Highwoods Properties, Inc.
Ladies and Gentlemen:

In connection with the Highwoods Properties, Iitbe (‘Registrant”) current report on Form 8-K (tiReport"), the Registrant hereby agrees,
pursuant to Item 601(b)(2) of Regulation S-K, tonfah the Securities and Exchange Commission ugaeqguest copies of the schedules
omitted from Exhibits 2.1 and 2.2 of the Report.

Very truly yours,
HIGHWOODS PROPERTIES, INC.

By: /s/ Carman J. Liuzzo

Carman J. Liuzzo Chief Financial Offic



MASTER AGREEMENT
OF
MERGER AND ACQUISITION
by and among
Highwoods Properties, Inc.,
Highwoods/Forsyth Limited Partnership,
Anderson Properties, Inc.,
Gene Anderson,
the partnerships
and limited liability companies
listed below
Dated January 9, 1997

IN MAKING AN INVESTMENT DECISION, INVESTORS MUST REY ON THEIR OWN EXAMINATION OF THE ISSUER AND THE
TERMS OF THE OFFERING, INCLUDING THE MERITS AND RKS INVOLVED. THESE SECURITIES HAVE NOT BEEN
RECOMMENDED BY ANY FEDERAL OR STATE SECURITIES COMISSION OR REGULATORY AUTHORITY. FURTHERMORE,
THE FOREGOING AUTHORITIES HAVE NOT CONFIRMED THE ACURACY OR DETERMINED THE ADEQUACY OF ANY
DOCUMENT USED IN CONNECTION WITH THE OFFERING AND MY REPRESENTATION TO THE CONTRARY IS A CRIMINAI
OFFENSE.

THESE SECURITIES ARE SUBJECT TO RESTRICTIONS ON TR2FERABILITY AND RESALE AND MAY NOT BE
TRANSFERRED OR RESOLD EXCEPT AS PERMITTED UNDER TISECURITIES ACT OF 1933, AS AMENDED, AND THE
APPLICABLE STATE SECURITIES LAWS, PURSUANT TO THEBGISTRATION OR EXEMPTION THEREFROM. INVESTORS
SHOULD BE AWARE THAT THEY MAY BE REQUIRED TO BEAR HE FINANCIAL RISK OF THIS INVESTMENT FOR AN
INDEFINITE PERIOD OF TIME.
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MASTER AGREEMENT OF
MERGER AND ACQUISITION

This MASTER AGREEMENT OF MERGER AND ACQUISITION @h'Master

Agreement”) is made as of the __th day of Jand&97, by and among HIGHWOODS PROPERTIES, INC., ayMad corporation ("HPI"
HIGHWOODS/FORSYTH LIMITED PARTNERSHIP, a North Céira limited partnership ("Highwoods"), the limit@értnerships and
limited liability companies listed on Schedule faahed hereto (the "Anderson Partnerships"), ANDBRPROPERTIES, INC., a Georgia
corporation ("API"), and GENE ANDERSON, an indivaluesident of Atlanta, Georgia ("Anderson").

WHEREAS, Highwoods is a North Carolina limited petship having HPI as its sole general partnertididhas elected to be qualified as a
real estate investment trust under the Code; and

WHEREAS, Anderson and the Anderson Partnershipsamatain real properties in Atlanta, Georgia andrems;
WHEREAS, APl is engaged in certain real estatetedlactivities in Atlanta, Georgia including broége, leasing and management;

WHEREAS, Highwoods, Anderson, and the owners ofthderson Partnerships (the "Anderson Partnerdlenter into the Acquisition
Agreements (as defined below), pursuant to whidh sA\nderson Partners will irrevocably agree to, shsfer and assign their interests in
the Anderson Partnerships or the Properties (asetkbelow), as the case may be, and as more yarticdescribed therein, to Highwoods;

WHEREAS, pursuant to the terms hereof and the tefrtise Acquisition Agreements, Highwoods, Andersiie Anderson Partnerships and
API desire to combine their respective businessbest to the terms, conditions, provisions andtitions of this Master Agreement;

NOW, THEREFORE, in consideration of the premise®imecontained, and other good and valuable corsida, the receipt and sufficien
of which is hereby acknowledged, the parties heagtee as follows:

ARTICLE |
DEFINITIONS



The following capitalized terms shall have thedwling meanings for all purposes of this Master &gnent and such meanings are equally

applicable to the singular and plural forms of ttxens defined. The terms "hereof”, "hereto”, "he@telhereunder" and comparable terms r
to the entire agreement with respect to which ¢anis are used and not to any particular sectidrgection, paragraph or other subdivision
thereof.

"Acquisition Agreements” means collectively the ¢hase Option Agreements (as defined below), thé&ge Option Agreements (as
defined below) and the Tradeport Agreement (asddfbelow).

"Actual Knowledge" for the purposes of this Masigreement shall mean information which is knowmmoindividual or, as to any entity, to
the officers, general partners or managers of suatity without the requirement of additional inguimless such persons are aware of facts or
circumstances which would lead reasonable personske or conduct additional inquiry.

"Anderson Cash Recipients" means collectively thafdbe Anderson Partners receiving cash purswetthiet transactions contemplated by the
Purchase Option Agreements.

"Anderson Financial Statements"” means the periodizme statement and balance sheets provided toaldiods (including the schedules
attached thereto) for the Anderson PartnershipsAdidand specifically excludes any forecasts amjggtions.

"Anderson Parties" means collectively Anderson,Ahderson Partnerships and API, without duplication

"Anderson Partners" means collectively Andersoa,Ahderson Cash Recipients and the Anderson UmipiRats (as defined below) as
listed on Schedule 3.2(a) attached hereto.

"Anderson Property Owners" means the Anderson Eatips and Anderson.

"Anderson Unit Recipients" means collectively thpseties receiving Units (as defined below) pursuarthe transactions contemplated by
the Exchange Option Agreements and the Tradepadekgent.

"Anderson Units" means collectively the Units toiegued to the Anderson Unit Recipients at Closing.
"Assumed Anderson Debt Financing" means the indisietes described on Schedule 1-1 attached hereto.
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"Assumed Anderson Mortgages" means the deeds twesdebt, mortgages or other instruments that edber Assumed Anderson Debt
Financing.

"Closing Date" means the date upon which all thed@@ns for closing and consummation of the tratisas contemplated by this Master
Agreement shall have been satisfied, which datk lsbano later than February 15, 1997.

"Code" means the Internal Revenue Code of 198&mended.

"Environmental Law" means any and all federal,estatd local laws, regulations, ordinances and o#tgrirements relating to pollution or
protection of the environment, including, withoumitation, laws, regulations and requirements me¢ato the ownership, possession, storage
and control of the Properties (as defined belowd) tanemissions, discharges, releases or threatetesses of storm water, pollutants,
contaminants, toxic or hazardous substances, or @ohazardous wastes into the environment (irofyevithout limitation ambient air,
surface water, groundwater or land), or otherwidating to the manufacture, processing, distribytisse, treatment, storage, disposal,
transport or handling of pollutants, contaminatdzic or hazardous substances, or solid or hazard@astes. The Environmental Laws
include, without limitation, the Comprehensive Bovimental Response, Compensation and Liabilityohdt980, as amended.

"Exchange Act" means the Securities Exchange A&B8#, as amended.

"Exchange Option Agreements” means, collectivéigse agreements listed on Schedule 1-3 attachetbhercluding the Tradeport
Agreement, between Highwoods, HPI and the partie® mparticularly described therein and on SchetltBepursuant to which Units are to
exchanged for certain ownership interests in thdekson Partnerships or in certain of the Properties

"Highwoods Partnership Agreement" means the FirseAded and Restated Agreement of Limited Partreshiighwoods/Forsyth Limite
Partnership dated as of June 14, 1994, as amehardyh the date of Closing.

"Improvements" means all buildings, structuregets, furnishings, parking lots, landscaping, waltsds, culverts, fixtures, utilities, fences,
driveways, loading docks, security systems andrgihgsical features constructed or assembled onpah or beneath any of the Properties
(whether finished or unfinished) and owned by #spective Anderson Property Owner owning such Ptppe

"Indebtedness" means, without duplication, anygailons for borrowed money and all monetary obilayet to trade creditors, whether
heretofore, now or hereafter owing, arising, dupayable to any person and howsoever evidenceatedieincurred, acquired or owing,
whether primary, secondary, direct, contingengdixr



otherwise and whether matured or unmatured. Withroahy way limiting the generality of the foreggirindebtedness specifically includes
the following: (a) all obligations or liabilitiesf @any person that are secured by any lien, clamumbrance or security interest upon property;
(b) all obligations or liabilities created or arigiunder any capital lease of real or personalgatgpor conditional sale or other title retention
agreement with respect to property, even thoughigfes and remedies of the lessor, seller or letttereunder are limited to repossession of
such property; (c) all unfunded pension fund, epgéomedical or welfare obligations and liabilitiéd) deferred taxes; and (e) all obligations
under any indemnification agreements, guarantyeageats, letters of credit or other documents argatuch contingent liabilities.

“Liability" means any liability, obligation or indrgedness of any and every kind and nature, whéretofore, now or hereafter owing,
arising, due, or payable by the Anderson Partiengrof them, howsoever evidenced, created, induaequired or owing, whether primary,
secondary, direct, contingent, fixed, or otherwiseluding obligations of performance.

“"Lien" means any interest in property securing bligation owed to, or a claim by, a person othantthe owner of the property, whether
such interest is based on the common law, statuterdract, and including but not limited to therlior security interest arising from a dee
secure debt, mortgage, encumbrance, pledge, seagritcement, conditional sale or trust receipt l@aae consignment or bailment for
security purposes. The term Lien shall include mest@ons, exceptions, defects of any kind or nataneroachments, easements, rights-of-
way, covenants, conditions, restrictions, leasesadher title exceptions and encumbrances affeqtiogerty.

"Payable Anderson Debt Financing" means the indietetes described on Schedule 1-5 attached hereto.

"Permitted Lien" means (i) liens for 1997 ad valorexes not yet due and payable; (ii) restricti@asements, covenants, reservations and
rights of way of record disclosed by Highwooddétéxamination;

(iii) zoning ordinances, restrictions and otheruiegments imposed by governmental authority asatamaterially interfere with the present
use of a parcel of property; (iv) such imperfecsiar title, liens and encumbrances, if any, asatadetract materially from the value or
interfere with the present use of a parcel of prigpand which do not secure obligations for borrdweoney or the deferred purchase price of
property; and (v) the liens securing the Assumedekson Debt Financing and the liens securing tlyalfta Anderson Debt Financing.
Provided, however, that all of the items set fatlii) and (iv) hereof known to Highwoods andyehich should have been disclosed by
Highwoods survey of or relating to the Propertiealisbe considered Permitted Liens.

"Person" means any individual, joint venture, cogpion, limited liability company, voluntary assation, partnership, trust, joint stock
company, unincorporated



organization, association, government, or any agenstrumentality, or political subdivision thefeor any other form of entity.

"Property" or "Properties” shall mean, individuallige real property together with any Improvemengéseon and all personal property and
rights, privileges and interests appurtenant toef@her than "Excluded Intangibles" as define8ettion 4.1 below) owned by an Anderson
Property Owner or, collectively, by all of the Amden Property Owners as more particularly descrivethe Descriptive Property Exhibit
attached hereto at Schedule 1-2.

"Purchase Option Agreements" means, collectivllysé agreements listed on Schedule 1-4 attachetbHstween Highwoods, HPI and the
parties more particularly described therein an&onedule 1-4 pursuant to which cash is to be maiddrtain ownership interests in the
Anderson Partnerships.

"SEC" means the Securities and Exchange Commission.

"Securities Act" means the Securities Act of 1%83amended.

"Securities Laws" means the Securities Act, theharge Act and the rules and regulations promulgéiecunder.
"Shares" means the duly authorized common stockyalae $.01 per share, of HPI.

"Tradeport Agreement" means that certain Contrdsutind Exchange Agreement By and Between HighwBodsyth Limited Partnership
and Anderson/Tradeport, L.L.C.

"Unit" means an undivided limited partnership ietgrof Highwoods, which is exchangeable by the boitler for either cash or Shares,
whichever may be elected by HPI, after one yeanftioe Closing Date in accordance with the Highwdedgnership Agreement and the
Registration Rights Agreement to be executed inurmtion with the Acquisition Agreements. "Unit€fers both to Class A Units and to
Class B Units as provided by the Highwoods Parhipragreement unless otherwise specified. ClassiBslare more specifically described
on Exhibit 1 attached hereto.



ARTICLE II
THE TRANSACTIONS

2.1 General. Subject to the terms, conditions, isiors and limitations in this Master Agreementtloa Closing Date the parties shall cause
the transactions contemplated hereby (the "Traims®) to be consummated, including, but not limite:

(&) The closings under the Acquisition Agreemeassgescribed in Section 2.2 below;
(b) The contribution of certain of the API Asseats fereinafter defined) to Highwoods pursuantéoiéihms and conditions hereof;

(c) The dissolution of the Anderson Partnershipgiothan Anderson/Tradeport, L.L.C. and Andersoa&tdin, L.L.C. and the resulting
transfer by operation of law of all the Propertiegmed by them, respectively, to Highwoods.

2.2 Acquisition Agreements. Highwoods shall terttierconsideration required by each of the Acquisith\greements such that each "Final
Closing", as defined in the respective Acquisitigreements, occurs under the terms of each ofethigective Acquisition Agreements.

2.3 Conditions of Loan Assumptions. As of the degeeof, Anderson has provided to Highwoods truereod and complete copies of all
documents, agreements, correspondence, waiveth@mwritten materials (and made Highwoods awarangfmaterial agreements and
understandings) evidencing, securing or othervétsed to the Assumed Anderson Debt Financingyding the Assumed Anderson
Mortgages). Highwoods shall have from the date d¢farstil the Closing Date (the "Review Period")dmnduct its review of all
documentation required to be executed in conneatitmthe assumption by Highwoods of the Assumede&son Debt Financing (the
"Assumption Documents"). If for any reason anyha terms, conditions or provisions of the Assumpfimcuments, as the same are to be
assumed by Highwoods, are unacceptable to Highwimoalsy respect in the sole and absolute discretidtighwoods, then Highwoods sh
have the option at any time prior to the expirattbthe Review Period to terminate this Master Agnent.

2.4 Closing.

(a) The closing of the transactions contemplatethis/Master Agreement (the "Closing") shall takecp at the offices of ELROD &
THOMPSON, Attorneys at Law, Atlanta, Georgia orbefore the Closing Date but in no event later tiaah, if no such unanimous
agreement is reached, on February 15, 1997 unlessrise agreed in writing by Highwoods and Andarsthe closing of any of the
Acquisition Agreements shall take place only if @lesing hereunder occurs.
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(b) Highwoods may terminate this Master Agreemeittiout liability and without waiving any of its igs at law or in equity by giving notice
to Anderson at any time prior to the Closing:

() In the event any one of the Anderson Parties l&reach (after any applicable period of notind aure) of any representation, warranty, or
covenant contained in this Master Agreement inraajerial respect;

(i) If the Closing shall not have occurred on effdre the Closing Date by reason of the failuréhefAnderson Parties to satisfy any condi
precedent to the performance of Highwoods (unlesddilure results from Highwoods itself breachamy representation, warranty or
covenant contained in this Master Agreement);

(iii) If there has been a material adverse changhe financial condition or business of the AnderParties affecting the Properties after the
date of this Master Agreement or if API files argfuntary petition, or has filed against it any ihwttary petition, seeking liquidation,
reorganization, arrangement, readjustment of dabfisr any other relief under the United State Bapkcy Code or under any other statute,
code or act, whether state, federal or foreigmemomes insolvent or otherwise becomes subjectytaedrganization or insolvency
proceeding; or

(iv) Pursuant to the terms of Section 2.3 hereof.
(v) Pursuant to the terms of Section 2.5 hereof.

(c) The Anderson Parties may terminate this Ma&stgeement without liability and without waiving ay their respective rights at law or in
equity by giving notice to Highwoods at any timéopto the Closing:

(i) In the event Highwoods is in breach (after apylicable period of notice and cure) of any regméstion, warranty, or covenant contained
in this Master Agreement in any material respect;

(i) If the Closing shall not have occurred on effdre the Closing Date by reason of any conditi@tedent herein to the performance by the
Anderson Parties not being fulfilled (unless thié&ufa results from any of the Anderson Parties binéday any representation, warranty, or
covenant contained in this Master Agreement); or

(iii) Upon five (5) days written notice, in the exeHighwoods takes any action or fails to take aatyon that would cause HPI to fail to
qualify as a real estate investment trust undeCibde.



2.5 Examination by Highwoods.

(a) Highwoods shall have the right during the Renvieriod to examine the Properties and to condlleteixaminations, environmental
surveys and/or audits, make surveys, and conduathedr investigations of the Properties as Hightgodeems necessary to determine
whether the Properties are suitable and satisfatdarighwoods. During the Review Period, the Arsder Parties shall make available to
Highwoods, for inspection and copying, all enviramtal and engineering studies, surveys, title msce policies, and other documents and
records that Highwoods may reasonably requestrtiirse of the performing its inspection actigitidotwithstanding anything to the
contrary set forth in this Agreement, this Agreetrsdrall terminate on the date that Highwoods giveen notice to Anderson that the
results of its examinations and investigations utadten during the Review Period are unsatisfadimiighwoods, provided that such written
notice is received by Anderson on or before theérakipn of the Review Period. If Highwoods failsgtve such notice on or before the
expiration of the Review Period, then this Agreetrsdrall continue in full force and effect in accande with, and subject to, all the terms
conditions hereof. Highwoods shall have the righdétermine, in Highwood's sole and absolute dierewhether or not the results of its
inspection activities are satisfactory. If this Agment is terminated by Highwoods pursuant toSkigtion 2.5, all rights and obligations of
parties under this Agreement shall, except as Bpaity provided herein, expire, and this Agreemsinll become null and void.

(b) Highwoods agrees to indemnify and hold Selbniiess from and against any and all claims, canfsastion, damages, costs (including
reasonable attorney's fees), injuries and liabditiesulting from the activities of Highwoods amdAighwoods' agents or designees at or on
the Properties. Notwithstanding anything to thet@y contained elsewhere in this Agreement, tlowipions of this

Section 2.5(b) shall survive both Closing and tesation of this Agreement.

ARTICLE Il
CONSIDERATION

3.1 Purchase Price Generally. The total considerat be transferred or paid to the Anderson Pestoe the Closing Date (the "Aggregate
Consideration™) (prior to the adjustment requirgdsection 3.3 below) shall be based on the follgwaggregate assigned values for the
various Properties:

(a) The consideration for the Properties listedSohedule 3.1(a) (the "In- Service Properties”)|dbmbased upon a total value for the
Properties of $61,160,000 in a combination of céktits (valued at $29.25 each) and debt assumption.

(b) The consideration to be tendered for the Ptagselisted on Schedule 3.1(b) (the "DevelopmenpBrties") shall be $8,967,496 reduced
by the estimated costs to complete the Developfmayerties and will be paid in a combination of tdifvalued at $29.25 each) and debt
assumption.



[(c) The consideration for the development lanccdbed on Schedule 3.1(c) (the "Bluegrass Landd)ld¥e determined on the basis of
$75,000 per acre and tendered 20% in Class A @ni#s30% in Class B Units with the latter to conver€lass A Units at the rate of 25%
annually on each anniversary of the Closing Datd $hat the Class B Units will be fully convertesiaf the fourth anniversary of the Closing
Date. All Units will be issued at an exchange &t§29.25 each.]

(d) The consideration for the Properties listedsohedule 3.1(d) (the "Development Land") shall éodows:
(i) The Tradeport property is subject to the Tramepgreement.

(i) The Chastain property currently zoned indadtfapproximately 10 acres) shall be acquired éorsaderation based upon a value of
$105,000 per acre payable in a combination of Uniifued at $29.25 each) and debt assumption. TB&deres of Chastain land which is
zoned industrial shall be subject to a right ddtfiefusal in favor of Highwoods in the form asaaktted hereto as Exhibit 3.1(d).

(iii) The consideration to be paid for Newpoint ke based upon a value of $110,000 per acre fotahvalue of $2,189,473 and shall be in
the form of a combination of debt assumption and<Jg@ll Units to be valued at $29.25 each) inftiven of 20% Class A Units and 80%
Class B Units (25% of the Class B Units which shaltvert to Class A Units on each anniversary efG@losing Date such that the Class B
Units will be fully converted as of the fourth anaeisary of the Closing Date).

3.2 Agreed Upon Consideration. Subject to adjustrasmprovided below, the aggregate consideratiguired by the Acquisition Agreements
and this Master Agreement, to be paid by Highwdodsr in favor of the Anderson Partners on the @ipPate (the "Aggregate
Consideration™) shall be:

(a) the payment of cash in the amount of $ to the Anderson Cash Recipients pursuant to timestef the applicable Purchase Option
Agreements and in accordance with Schedule 3.2@0hed hereto;

(b) the issuance of Units, including __asSIA Units and ____ Class B Units, to the Andetdoit Recipients pursuant to the terms
of the applicable Exchange Option Agreements arataordance with Schedule 3.2(a) attached hereto;

(c) the payment by Highwoods of the Payable Andei3ebt Financing and the assumption of the prindip&ance of the Assumed Anderson
Debt Financing in the aggregate amount of $ and the release of all the combined Anderson Parfnem any and all liability arising
out of the Assumed Anderson Debt Financing andtioeession to other liabilities as expressly preditierein.
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Notwithstanding the amounts set forth in Schedu®a3 hereof, each Anderson Partner's consideréitiazash or Units) to be received st
be adjusted, as applicable, pursuant to Paragraple&ch such Anderson Partner's Acquisition Agesgrand Section 3.3 below.

3.3 Closing Adjustments.

(a) Generally. All real estate taxes, charges asdssments affecting a Property, all charges feerwsewer, electricity, gas and all other
utilities and operating expenses with respectRoaperty, to the extent not paid or payable byr&nhander the Leases (as defined in Section
5.7 below and as described on Schedule 5.7A ataoheeto), shall be apportioned on a per diem lzasef midnight on the date immediately
preceding the Closing. All such expenses for theofdgreceding the Closing shall be deemed experfse applicable Anderson Parties .

all such expenses commencing as of the Closingne#pect to such Property shall be deemed to benses of Highwoods. Amounts owed
under this paragraph shall be paid to the partyttom they are owed in cash at the Closing or irRbst-Closing Adjustment Period (as
defined below) in the same manner as if the unaeylgeal property were being sold. If any real estaxes, charges or assessments have not
been finally assessed as of the Closing Date Rnoperty for the then current calendar tax yeay ghall be adjusted at the Closing based
upon the most recently issued bills therefor. Traigions of this Section 3.3(a) shall survive @lesing.

(b) Rent. Except for delinquent rent, all rent unale Anderson Partnership's Leases and other inatinieutable to a Property shall be
apportioned on a per diem basis as of midnighherdate immediately preceding the Closing. All steit and other income, including
commissions earned, for the period preceding tlosi@y shall be deemed to be property of the apgkcAnderson Parties, and all rent and
other income for any period commencing as of thesi@h and thereafter shall be the property of Higbels for the purpose of making the
adjustments set forth herein. Amounts owed undsmiragraph shall be paid to the party to whorg Hve owed in cash at the Closing or
during the Post- Closing Adjustment Period. Deliegjurent shall not be prorated, but shall be deeimegroperty of the appropriate
Anderson Parties. Payments received by Highwoams fenants of an Anderson Partnership from and tfeeClosing with respect to a
Property shall be applied first to rents then durelie current period from such tenant and thesutth tenant's delinquent rent as of the tin
apportionment. Highwoods shall use reasonabletsftorcollect delinquent rents for the benefitted Anderson Parties but in no event shall
be obligated to evict or sue any tenants in orde&otlect such rents and shall cooperate with thdekson Parties in the collection of any
delinquent amounts; provided, however, that theeksdn Parties shall not have any rights to evich4anants for such delinquent amounts.
Any amounts received by Anderson Parties on acoofurgnt or other income for the period after tHesthg with respect to the Property and
the related personal property shall be turned tavétighwoods for application in accordance with tlems of this paragraph. All accounts
receivable, notes, cash and bank accounts of tkhesan Partnerships existing as of the Closing slzdé# be transferred at Closing to the
appropriate Anderson Parties, other than the rangalmalance of any escrow accounts for tenant ingmreents and lease commissions hel
the Anderson Partnerships, the amount necessaaytprorations of
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taxes, security deposits and amounts which belomtjghwoods after making the closing adjustmentsdat and operating expenses. Except
for the adjustments to be made in the Post Clo&tjgstment Period, the parties hereto agree thadjustments to reimbursable income
received from tenants for taxes, insurance or comamea maintenance expenses will be made becaussttmated periodic payments made
by tenants of the Properties for 1997 were moiless than the tenant actual prorated share of ton@gance and common area maintenance
expenses. The provisions of this Section 3.3(bl shavive the Closing.

(c) Preclosing Expenses and Liabilities. The parieknowledge that not all invoices for expensesrired with respect to the Properties prior
to the Closing will be received by the Closing dinat a mechanism needs to be in place so thatisucites can be paid as received. All of
the prorations referred to above will be done oimgerim basis at the Closing and will be subjectinal adjustment in accordance with the
provisions hereof within sixty days or such othgre®d upon period of time following Closing (theo%®Closing Adjustment Period"). Upon
receipt by Highwoods after Closing of an invoice #oProperty's operating expenses which are at#fithel in whole or in part to a period prior
to the Closing and which were not apportioned if@pportioned, not correctly apportioned) at ChasiHighwoods shall submit to Anderson,
as agent for the Anderson Partners, a copy of swdice with such additional supporting informatias Anderson shall reasonably request.
Within ten (10) days of receipt of such copy, Arster shall pay to Highwoods an amount equal to trdgm of such invoice attributable to
the period ending as of midnight on the date immtedy preceding the Closing apportioned on a pamdiasis.

3.4 Fluctuation. EACH OF THE ANDERSON PARTIES ANDGHWOODS ACKNOWLEDGES AND AGREES THAT AFTER THE
EXECUTION OF THE ACQUISITION AGREEMENTS, THE MARKEYVALUE OF THE HPI COMMON STOCK WHICH IS
CURRENTLY OUTSTANDING MAY INCREASE OR DECREASE INM.UE AS THE RESULT OF MARKET FLUCTUATIONS, ANL
THAT ANY SUCH FLUCTUATIONS MAY AFFECT THE VALUE OFTHE UNITS. NOTWITHSTANDING THESE FLUCTUATIONS,
HIGHWOODS WILL NOT BE REQUIRED TO INCREASE THE NUMER OF UNITS TO BE ISSUED TO ANY ANDERSON UNIT
RECIPIENT (WHOSE PURCHASE PRICE IS PAID IN UNITSY THE EVENT OF A DECREASE IN THE MARKET VALUE OF HP
COMMON STOCK PRIOR TO THE CLOSING. LIKEWISE, EACHMDERSON UNIT RECIPIENT WHOSE PURCHASE PRICE IS
BEING PAID IN UNITS WILL BE ENTITLED TO THAT NUMBEROF UNITS SET FORTH ON SCHEDULE

3.2(a) HEREOF NOTWITHSTANDING ANY INCREASE IN VALUBF HPI COMMON STOCK PRIOR TO THE CLOSING, AS SUCH
INCREASE MAY INURE TO THE BENEFIT OF SUCH ANDERSOUWNIT RECIPIENT.

3.5 Partnership Distribution Adjustment. For thistffiscal quarter of Highwoods ending after thesiiig Date, partnership distributions
attributable to such quarter payable by Highwood$é Anderson Unit Recipients pursuant to Sect@2C of the Highwoods Partnership
Agreement shall be prorated to take into accoumptriod of time during such quarter that the AsderUnit Recipients were limited partn
in Highwoods. Each Anderson Unit Recipient shatkiee that portion of a full quarterly distributi@therwise attributable to his Units
determined by multiplying the amount of such fufitdbution by a fraction the numerator of whichthe number of days during such quarter
that the Anderson Unit
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Recipient was a limited partner in Highwoods areldenominator of which is the number of days irhsyugarter. In the event that any
Anderson Unit Recipient receives a full cash disttion for such period, such Anderson Unit Recipsrall reimburse Highwoods the
prorated portion of such distribution within five

(5) days of receipt.

3.6 Prepayment Penalties. The Aggregate Considarakiall be reduced by the prepayment penaltiexadéed with the payment by
Highwoods of Indebtedness as described on Sch8dukattached hereto.

ARTICLE IV
COVENANTS AND AGREEMENTS

4.1 Operation of Business. After making adequad®ipions for all prorations contemplated hereirgcsfically by Section 3.3, and by the
Acquisition Agreements, the Anderson PartnershifgsAP| may make cash distributions of all cash anchimmediately prior to the Closing
and may otherwise distribute all claims or othademces of money owed to them, including all consiiss earned but not due and payable
more particularly described in Schedule 4.1 (thieitff Party Commissions"), it being understood teatept as otherwise provided herein, no
claims, accounts receivable, notes receivablet@roights to payment of the Anderson Partnerstiipgs"Excluded Intangibles"”, which term
shall include the cash available for distributie@scribed above in this Section 4.1) shall remasetzsof the Anderson Partnerships as of the
Closing Date. Highwoods and the Anderson Partieseatp use their reasonable efforts to reconcibegpions and other closing adjustments
within the Post-Closing Adjustment Period. In tivert Highwoods or HPI receives any Third Party Cassions post-Closing, it will
immediately pay such Third Party Commissions to.API

4.2 Brokers. Each of the Anderson Parties covenegpisesents and warrants to Highwoods, and Higldwaovenants, represents and
warrants to each of the Anderson Parties that,pa®indicated on Schedule 4.2 attached heretoral@r or finder or agent has been
involved or engaged by it in connection with thenactions contemplated hereby and, each herebgsaagnd Anderson agrees specifically
as related to the persons identified on Sched@letd indemnify and hold harmless the other fromd against any and all broker's or finder's
fees, commissions or similar charges incurred legatl to have been incurred by the indemnifiedypartonnection with the transactions
contemplated hereby and any and all loss, liabidibst or expense (including without limitation seaable attorneys' fees) arising out of any
claim that the indemnifying party incurred or cexhtiny such fees, commissions or charges.

4.3 Employment Agreements. At Closing, HPI and Asda shall have entered into the Employment Agregnnethe form of Exhibit 4.3
attached hereto.

4.4 Section 754 Elections. Anderson and each oftlderson Partnerships other than Anderson/TradelpdrC. and Anderson/Chastain,
L.L.C. agree to cause an election under SectionofBde Code to be included in the final federatpership tax return of each of the
Anderson Partnerships indicating Highwoods as tmpar
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4.5 Employees; Benefit Plans. At Closing, eithell BiPHighwoods, at their discretion, shall hire @llithe employees of API at their current
level of compensation and benefits or their eqeirabconomic values as such employees were contpdrisaAPI.

4.6 Termination of Contracts. Unless otherwise gigecby Highwoods in writing, all management, dieyament, or leasing contracts, entered
into by the Anderson Partnerships, if any, mustebminated as of the effective date of Closingred Highwoods or its designee shall have
the exclusive right to manage and lease the Priepert

4.7 Contribution of API Assets. All personal pragdisted on Schedule 4.7, including the tradendAralerson Properties” and the associ
goodwill, used by Anderson Properties, Inc. indperation and management of the Properties (thé A&Bets") will be transferred to
Highwoods in conjunction with the Closing and adgiphconsideration for the transactions otherwiesatemplated by this Agreement.

ARTICLE V
REPRESENTATIONS AND WARRANTIES OF
ANDERSON AND API

To induce Highwoods and HPI to enter into this Magtgreement and the transactions contemplatedyeualess otherwise indicated,
Anderson and API represent and warrant, and eaderon Partnership represents and warrants (wafrect to itself only), that the
statements contained in this Article V are truar@ct and complete on the date hereof. Pursua®éttion 8.1 hereof, Anderson, each of the
Anderson Partnerships (each with respect to itsdif) and API shall deliver to Highwoods at closimgertificate certifying that all such
representations and warranties are still true eoprand complete as of the Closing Date, or t@#tent that any representation and warrar
not then true, correct and complete, stating thedafacts which render such representation armdanty untrue. It is the express intention
agreement of Anderson, the Anderson Partnershigpg\&h that the representations and warrantiesos#t in this Article V shall, except to
the extent specified herein to the contrary, s@v¥he consummation of the transactions contemplattéds Master Agreement, but only to
the extent expressly provided in Section 11.2 Hereo

5.1 Consents. Except as disclosed on Schedulgt&chad hereto, (i) no consents, approvals, waivertfications, acknowledgments or
permissions which have not been obtained are redjirirorder for any of the Anderson Parties toyfpkrform its or his respective obligatic
under this Master Agreement or which, if left uraibed at Closing and thereafter, would have a nsdiztverse affect on the value,
operation, occupation, use or development of aopé&ty, and (ii) the execution and delivery of thiaster Agreement by the Anderson
Parties and the consummation of the transactiontenmplated hereby, including without limitation teecution of any related agreements,
will not require the consent of, or any prior fiinvith or notice to or payment to, any governmeatahority or other Person (other than
normal and customary transfer taxes, recordingadiner transactional costs and expenses).
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5.2 Disclosure. The representations and warrantistained in this Master Agreement (including Schesl and Exhibits and documents or
instruments delivered in connection herewith) oatiry information, statement, certificate or agreeifigrnished or to be furnished to
Highwoods by any of the Anderson Parties in corinaatith the Closing pursuant to this Master Agreain do not contain any untrue
statement of a material fact or omit to state amayemal fact necessary to make the statementsrdioiiiation contained herein or therein, in
light of the circumstances in which they are mam#,misleading.

5.3 Absence of Conflicts. Except as set forth oneSlale 5.1 and Schedule 5.3 attached hereto, #witan, delivery and performance of t
Master Agreement by the Anderson Parties and theuwomation of the transactions contemplated hetiabluding without limitation, the
execution and delivery of any documents, instrusmentagreements contemplated hereby, will not(afteapse of time, due notice or
otherwise) (a) conflict with, violate or resultamy breach or default under (i) any provision of partnership agreement, operating agree
or certificate of any of the Anderson Partnersh{psany provision of the articles of incorporatior bylaws of API, (iii) any law, statute, rule
or regulation of any administrative agency or ganeental body, or any judgment, order, writ, stipiola, injunction, award or decree of any
court, arbiter, administrative agency or governraebbdy to which the Anderson Parties or the Priigerre subject; or (iv) any indenture,
agreement, instrument or other contract to whiehAhderson Parties may be bound or relating tdfeciing their assets (except for the
documents and instruments evidencing and/or segthizm Assumed Anderson Debt Financing and the Rayaidlerson Debt Financing); or
(b) result in the acceleration of, create in amgtypte right to accelerate, terminate, modify ancel, or require any notice under or result in
the creation or imposition of any Lien on the Pmtips or related assets in accordance with thesefthis Master Agreement under any
indenture, mortgage, contract, agreement, leabéease, license, sublicenses, franchise, pernsirument of indebtedness, security
agreement or other undertaking or instrument tactvkihe Anderson Parties may be bound or affected.

5.4 Certification of Anderson Financial Statemeiitse Anderson Financial Statements are true, coargt complete in all material respects,
are prepared in accordance either with generatig@atable accounting principles or federal inconxeptanciples, consistently applied, and
fairly present the financial condition of each lo¢ tapplicable Anderson Parties.

5.5 Power and Authority of Anderson PartnershiggtEof the Anderson Partnerships is a partnerghlimiaed liability company, as the case
may be, duly formed and validly existing under ldn@s of the State of Georgia. Each partner or merobthe Anderson Partnerships (which
is controlled directly or indirectly by Andersonddar API) which is not an individual has been didymed and is validly existing. All
partnership interests in each Anderson Partnetsiip been validly issued and fully paid. True, ecriand complete copies of each of the
partnership agreements and operating agreemerappéisable, of the Anderson Partnerships andnadiradments thereto have been subm
to Highwoods prior to the date of this Master Agneat. Each of the Anderson Partnerships has fuliep@nd authority to own and operate
its properties and to enter into and perform itikgalions under this Master Agreement and the danimand instruments contemplated
hereby to which they are a party, and the executlelivery and performance of this Master Agreentevie been duly authorized by all
requisite partnership or company actions on the
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part of each of the Anderson Partnerships. Thistéfasgreement constitutes, and the documents atdiments contemplated hereby and
other instruments and documents to be executedeliered by the Anderson Partnerships, as appécalereunder will, when executed,
constitute the legal, valid and binding obligatiaishe Anderson Partnerships, respectively, eefaite against them in accordance with their
respective terms. The Closing of the Acquisitiomégments and the Master Agreement will effectuageransfer of all of the ownership
interests in each of the Anderson Partnerships.

5.6 Power and Authority of API. APl is a corporatiduly incorporated, validly existing and authodze transact business under the laws of
the State of Georgia and is authorized to trartsagsiness as a foreign corporation in all stategevtiee ownership of assets or the nature
business requires qualification as a foreign cafon, with full corporate power and authority tinduct its business as it has been condt

in the past and enter into and perform its obl@raiunder each of the Acquisition Agreements,Master Agreement and each of the
documents and instruments contemplated by thiseMagireement. The execution, delivery and performaasf each of the Acquisition
Agreements, this Master Agreement, the consummafidine transactions contemplated hereby and teeution of the documents and
instruments contemplated hereby have been duly&mréu by all requisite corporate action on the pAAPI and this Master Agreement
constitutes, each of the Acquisition Agreementsstiutes, and the instruments and documents txéeuéed and delivered by APl hereunder
will, when executed, constitute the legal, valid dnding obligations of API, enforceable agaimstiaccordance with their respective terms.

5.7 Rent Roll and Leases. The schedule of leat@shatd hereto as Schedule 5.7A (the "Schedule adds?¥) is a true, correct and complete
schedule of all leases, subleases and rights afpaecy (claiming directly by, through, under ortwihe knowledge of Anderson, the
Anderson Partnerships or API) in effect with resgiecach of the Properties, respectively (the 8esd), and there have been no material
changes to the Schedule of Leases. Except asrdebfothe Schedule of Leases, there are no othses, subleases, tenancies or other rights
of occupancy (claiming directly by, through, undemwith the knowledge of Anderson, the AndersortiRaships or API) in effect with

respect to the Properties other than the Leasas, Torrect and complete copies of the Leasesthtegwith all amendments and supplements
thereto and all other documents and correspondetating thereto, have been delivered or made abailto Highwoods and its agents.
Schedule 5.7A includes the rent roll informatioml &) as of the date shown thereon, true and damred! material respects. The Schedule of
Leases sets forth, as of such date, (i) a listlééaants under the Leases and the space occhpiedch such tenant, (ii) all arrearages owing
from such tenants under such Leases (listed ongiedncy and default reports attached to the anekraguhrt thereof), (iii) the expiration d:

of the term of such Leases, (iv) the base renttla@dent the tenant under such Lease is currebtigaied to pay, (v) the current outstanding
balances of any security deposits held pursuaamyd_eases, (vi) any prepayments of rent by angrteander any Lease of more than one (1)
month in advance (excluding security deposits whiehdelineated on the list attached to the Sckeasfuleases and made a part thereof) and
(vii) there are no rental concessions or abatemerdsr a Lease applicable to any period subsedqoéhé Closing. Except as set forth on the
Schedule of Leases, all such Leases are valid @fiodceable and presently in full force and effacig none of the Leases have been assignec
and all brokerage commissions payable under atiyeof eases have been paid or will be paid by thdefson Partnerships prior to the
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Closing Date, except as provided in Schedule 5t#laed hereto. All tenant upfit obligations praaddfor in any of the Leases not set forth
on Schedule 5.7C will be completed or paid foru frior to the Closing or will be paid from eserdunds established for such purposes
any excess amounts shall be the obligation of Asaeregardless of when incurred). Except as st @or Schedule 5.7D attached hereto or
the tenant estoppel certificates, none of the AsmlePartnerships or any lessee under any Leasegésault under such Lease, and there i
event which, but for the passage of time or théngiwf notice, or both, would constitute a defauitler such Leases, except such defaults tha
would not have a material adverse effect on thaitiom, financial or otherwise or on the earniniggsiness affairs or business prospects of
any of the Anderson Partnerships or the Propefresept as set forth on the Schedule of Leasetemant under any of the Leases has an
option or right of first refusal to purchase thempises demised under such Leases. The consumméatioa transactions contemplated by this
Master Agreement will not give rise to any brea#fault or event of default under any of the LeaBagh of the Leases is assignable by the
applicable Anderson Partnership and, except asodiest on Schedule 5.7E attached hereto, none dfehses requires the consent or appi

of any party in connection with the transactionstemplated by this Master Agreement.

5.8 No Contracts. No agreements, undertakings miracts affecting the Properties, the Andersonreaships or API, written or oral, will be
in existence as of the Closing, except as set famtBchedule 1-1, Schedule 5.7A

[Leases], Schedule 1-5 and Schedule 5.8 attachetbh&Vith respect to any such contracts set fontischedule 5.8 (collectively, the
"Scheduled Contracts"), each such contract is \alii binding on the applicable Anderson Partnerahis in full force and effect in all
material respects. Except as specifically set forttschedule 5.8 attached hereto, no party to ahgdiled Contract to API's or Anderson's
Actual Knowledge has breached or defaulted undetehms of such contract, except for such breaghdsfaults that would not have a
material adverse effect on the business or ope&atibany of the Properties or any of the AndelRartnerships, as applicable. None of the
Scheduled Contracts requires the consent or apppbeay party in connection with the transactieostemplated by this Master Agreement.

5.9 Title to Property and Partnership Interest® Dlescriptive Property Exhibit hereof represertisi@, correct and complete description o
ownership interests in the Properties, and theist ea other ownership interests in the Propesiapt as disclosed thereon. Either the
Anderson Partnerships or Anderson own and will ev@losing good, valid and marketable fee simple to the Properties, in such forms
and in such percentages as are shown on the Didggetfipoperty Exhibit hereof; the Anderson Parthigrs or Anderson, respectively, own
good, valid and marketable title to all personalparty listed on Schedule 5.9A attached hereto"@eesonal Property"). APl owns good,
valid and marketable title to the API Assets, faee clear of any Lien. Each owner of any intergstmy of the Anderson Partnerships owns,
to Anderson's and API's Actual Knowledge, goodidvahd marketable title to such interest(s) inAlmelerson Partnership(s) as are being
conveyed to Highwoods under the Acquisition Agrertaéree and clear of any lien, encumbrance, sgcinterest, option, restriction,
subscription or other similar right or interestdauch owner has, to Anderson's and API's Actuaivwedge, the absolute and unconditional
right, power and authority to perform under thepeedive Acquisition Agreements. Upon the consumematif the transactions contemplated
by this Master Agreement and the Acquisition
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Agreements, Highwoods will receive good and maiietéitle to all such interests in all of the Anslen Partnerships and all of the Proper
free and clear of any Liens (other than Permittietht). The Properties are not subject to any Léewwept Permitted Liens and the easements,
encumbrances and other exceptions to title lisseBchedule 5.9B attached hereto.

5.10 Liabilities; Indebtedness. Except for the Ased Anderson Debt Financing and the Payable Anddbsit Financing, the Leases, the
leasing commissions listed on Schedule 5.7B anopleeating agreements listed on Schedule 5.22trarse liabilities disclosed to
Highwoods in writing on Schedule 5.10 hereto, regithnderson nor the Anderson Partnerships haveredany Indebtedness related to the
Properties except in each instance for trade pagaiid any other customary and ordinary expendés iordinary course of business that
either will be paid and discharged in full by Ansien or the Anderson Partnerships, respectively b&isubject to adjustment as provided in
Section 3.3 hereof or will remain an obligationAsfderson or an Anderson Partnership, no part obttxeership of which such Anderson
Partnership is owned by Highwoods after Closingyfabe Closing. At Closing and after giving efféatthe transactions contemplated by this
Master Agreement, there will exist no default, wert which with the passage of time or giving ofic® or both would constitute a default
with respect to the Assumed Anderson Debt Finandihg Payable Anderson Debt Financing is unconditly prepayable in full, without
penalty, premium or charges, except as disclos&tliredule 1-5 attached hereto. Except as showineoAriderson Financial Statements,
none of the Anderson Partnerships, other than Awié€Chastain, L.L.C. and Anderson/Tradeport, L.lisGubject to or obligated or liable
under any Liability except for ordinary and custayexpenses incurred in the ordinary course ofrmss.

5.11 Insurance. Each of the Anderson Parties cilyreraintains or causes to be maintained all ofpthielic liability, casualty and other
insurance coverage with respect to the Propentidsteeir respective businesses as set forth ondBth8.11 attached hereto. All such
insurance coverage shall be maintained in fulldand effect through the Closing and all premiumns ahd payable thereunder have been,
and shall be, fully paid when due.

5.12 Personal Property. All equipment, fixtures pedsonal property located at or on any of the entigs or at the place(s) of business of
API, respectively, which is owned or leased byAlmelerson Partnerships or API, as applicable, shaikin at the Properties or at the place(s)
of business of APl and shall not be removed prdhe Closing, except for equipment that becomaslebe or unusable, which may be
disposed of or replaced in the ordinary courseusiress. The personal property of the Andersom®astips and of APl is not subject to any
liens except for Permitted Liens.

5.13 Claims or Litigation. Except as set forth ain&dule 5.13 attached hereto, none of the Andd?aoties nor any of the Properties are
subject to claim, demand, suit or unfiled lien,q@eding or litigation of any kind, pending or oatafing, before any court or administrative,
governmental or regulatory authority, agency onhatbmestic or foreign, or to any order, judgmémjtjnction or decree of any court,
tribunal or other governmental authority, or, te #hctual Knowledge of Anderson or API, threatermdjkely to be made or instituted, which
would have a materially adverse affect on the lassror financial condition of any of the Andersamtiés or any of the Properties or in any
way be binding upon Highwoods or affect or limigHivoods' full
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use and enjoyment of any of the Properties or whighld limit or restrict in any way any Andersonraright or ability to enter into this
Master Agreement and consummate the assignmeamsférs, conveyances and any other transactioeropidted hereby.

5.14 Hazardous Substances. Except as set fortte iartvironmental audit reports provided to Highweobyg the Anderson Parties and in the
environmental assessments of the Properties cagdioct behalf of Highwoods (the "Environmental Assesnts"), the Anderson Parties h
not generated, stored, released, discharged avs#ispof hazardous substances or hazardous waste®ator from any of the Properties in
violation of any Environmental Law, order, judgmentdecree or permit, or in connection with whiemedial action would be required un
any Environmental Law, order, judgment, decreeasnyit. Except as set forth in the environmentalitangghorts provided to Highwoods by
the Anderson Parties or in the Environmental Assesss, no hazardous substances or hazardous wmastestherwise been generated,
stored, released, discharged or disposed of froor, @oon any of the Properties in violation of d&yironmental Law. Except as set forth in
the environmental audit reports provided to Highd®by the Anderson Parties or in the Environmefisgessments, no underground storage
tanks are to Anderson's and API's Actual Knowlddgated on any of the Properties. As used in thaster Agreement, the terms "hazardous
substances" and "hazardous wastes" shall haveehaings set forth in the Comprehensive Environmdtgaponse, Compensation and
Liability Act, as amended, and the regulationse¢heder, the Resource Conservation and Recoverya8aimended, and the regulations
thereunder, and the Federal Clean Water Act, as@d@ake and the regulations thereunder, and suclstehall also include asbestos, petrol
products, radioactive materials and any regulatibdtainces under any Environmental Law, regulatioordinance.

5.15 Financial Condition of the Properties and Asda Partnerships. Except as set forth in Schesltte attached hereto, there has been no
material adverse change, financial or otherwiseniy of the Anderson Parties or any of the Progeds previously represented by any of the
Anderson Parties, including, without limitation, disclosed in the Anderson Financial Statements.

5.16 Compliance with Laws. The Anderson Partiesess such certificates, authorities or permitseiddy the appropriate state or federal
regulatory agencies or bodies necessary to cortldeidiusiness to be conducted by them and, to Aadsrand API's Actual Knowledge,
there are no proceedings relating to the revocatianodification of any such certificate, authoritypermit which, singly or in the aggregate,
if the subject of an unfavorable decision, rulimdinding, would materially and adversely affece ttondition, financial or otherwise, or the
earnings, business affairs or business prospeeisybdf the Anderson Partnerships, API or any efRhoperties, as applicable. There is no
violation to Anderson's and API's Actual Knowledifeany applicable zoning, building or safety codde, regulation or ordinance, or of any
employment, environmental, wetlands or other regwaaw, order, regulation or other requirementliiding without limitation the
Americans With Disabilities Act ("TADA"), or any regctive covenants or other easements, encumbrarcagreements, relating to any of the
Properties, which remains uncured. To Andersords’AdPl's Actual Knowledge: (i) each of the Propestieas been constructed and is
operated in accordance with all applicable lawdir@ances, rules and regulations, (ii) all approvetsarding zoning, land use, subdivision,
environmental and building and construction laws,
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ordinances, rules and regulations have been oldtaamal (iii) such approvals will not be invalidateyglthe consummation of the transactions
contemplated by this Master Agreement. The reptatiens and warranties, except to the extent pea/ioy Section 5.2 hereof, shall not
survive Closing.

5.17 Employees. None of the Anderson Partnershiggeptly has any employees nor have any of the odePartnerships ever had any <
employees.

5.18 Condemnation and Moratoria. There are to Asates’s and API's Actual Knowledge (i) no pendinthoeatened condemnation or
eminent domain proceedings, or negotiations foclpase in lieu of condemnation, which affect or wiocafifect any portion of any of the
Properties; (ii) no pending or threatened moratoniautility or public sewer hook-ups or the issuant permits, licenses or other inspections
or approvals necessary in connection with the cootbn or reconstruction of improvements, inclugimithout limitation tenant
improvements, which affect or would affect any portof any of the Properties; and (iii) no pendarghreatened proceeding to change
adversely the existing zoning classification aarg portion of any of the Properties. No portiorany of the Properties is a designated
historic property or located within a designatestdric area or district, and there are no graveyardurial grounds located within any of the
Properties.

5.19 Condition of Improvements. Except as disclaseshade known to Highwoods in the course of ispattion activities or except as
described on Schedule 5.19 attached hereto, thépeAinderson's and API's Actual Knowledge no nialtelefect in the condition of (i) any
the Properties, (ii) the improvements thereon), {tiie roof, foundation, load-bearing walls or otheuctural elements thereof, or (iv) the
mechanical, electrical, plumbing and safety systdmasein, nor any material damage from casualigtioer cause, nor any soil condition of
any nature that will not support all of the Improvents currently thereon without the need for unusuaew subsurface excavations, fill,
footings, caissons or other installations. Theasgentations and warranties, except to the extentded by Section 5.2 hereof, shall not
survive Closing.

5.20 Taxes. Except as set forth on Schedule 5tabhatd hereto, (i) all tax or information retureguired to be filed on or before the date
hereof by or on behalf of the Anderson PartieherRroperties have been filed and all such tarformation returns required to be filed
hereafter will be filed on or before the date duad¢cordance with all applicable laws prior toith@irrence of any penalties or interest
thereon and all taxes shown to be due on any rehawe been paid or will be paid when due; andh@)ye is no action, suit or proceeding
pending against or threatened with respect to amyefson Party or any of the Properties in respeahy tax, nor is any claim for additional
tax asserted by any taxing authority. None of tineléson Parties nor any of their respective fedstale and local income or franchise tax
returns are to Anderson's and API's Actual Knowtetlige subject of any audit or examination by amintaauthority. None of the Anderson
Parties has executed or filed with the Internald®exe Service or any other taxing authority any egent now in effect extending the period
for assessment or collection of any income or ofitvegs.
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5.21 Management Agreements. All management, searidesimilar agreements in effect between anyefthderson Parties and any
affiliates of the Anderson Parties are describe@cimedule 5.21 attached hereto (collectively, Marfagement and Leasing Agreements"),
and all such Management and Leasing Agreementingka the Properties shall be terminated as ®fQlosing Date and thereafter shall be
void and of no further force and effect.

5.22 Operating Agreements. True, complete and cocapies of all agreements pertaining to the deraf the Properties as of the date
hereof (collectively, the "Existing Operating Agmneents") have been provided or made available thwigpds. The Existing Operating
Agreements are in full force and effect, no AndarBarty is in default of any of its material obligas under any of such Existing Operating
Agreements, and except for those set forth on Sdbeéd22 attached hereto, all Existing Operatinge&gents are terminable on not more
than thirty (30) days prior written notice and vath payment of any penalty. At the Closing withpest to each of the Properties, true,
complete and correct copies of such Existing Opegaigreements shall have been provided or madiadeto Highwoods and, the
Existing Operating Agreements shall be, unlessretise described in writing to Highwoods or excepigherwise provided herein, (x) in full
force and effect and (xi) free from any defaulttbg appropriate Anderson Partnership of any ahiterial obligations under any of them.
Anderson shall advise Highwoods immediately of dafault by any party to an Existing Operating Agneat.

5.23 ERISA; Employee Benefit Plans. Except as disadl on Schedule 5.23 attached hereto, none éfittierson Parties nor any Person
which, in conjunction with any of the Anderson Restis treated as a single employer under Sedtidrof the Code (referred to as an
"ERISA Affiliate™) has any officer or employee bauncentive compensation, profit-sharing, penssdock ownership, medical expense
reimbursement plan, group insurance or employeéaveedr benefit plan of any nature whatsoever @mgloyee Benefit Plan™), including,
without limitation, any "employee benefit plan" hih the meaning of

Section 3(3) of the Employee Retirement Income 8gcAct of 1974, as amended ("ERISA") or any "nietiployer plan” within the
meaning of ERISA. To the extent, if any, that thieas heretofore been any such Employee BenefitiRlaffect, such plan has been
terminated, required notice, if any, has been gtegihe Pension Benefit Guaranty Corporation agéived from such Anderson Party or
ERISA Affiliate and all liabilities, if any, of anjAnderson Party with respect thereto have beew &iitl finally discharged and released in
writing. No Anderson Party or any ERISA Affiliatas any obligation, liability or commitment to angrBon with respect to any Employee
Benefit Plan that will be the obligation of, or halffect the property or assets of HIP or Highwaods

5.24 Absence of Certain Changes. Since Octobelt @5, except as otherwise set forth in this Ma&tgeement or as disclosed in writing to
Highwoods by an Anderson Party or as otherwise knmaHighwoods, there has not been with respegntterson, APl or any of the
Anderson Partnerships:

(a) any material adverse change in the financiafliton of any of such Anderson Parties;
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(b) any change in the condition of the propertysibess or liabilities of any of the Anderson Parsh@s or API except normal and usual
changes in the ordinary course of business whigk hat been materially adverse;

(c) any damage, destruction or loss, whether ocae¢red by insurance, materially and adverselgcifig the properties or business of an
the Anderson Partnerships or API;

(d) any sale, abandonment or other dispositionrnyycd the Anderson Partnerships or API or of artgnest in the Properties, or of any
personal property other than in the ordinary coofssich Anderson Partnerships or API's business;

(e) any change in the accounting methods or pextiy any of the Anderson Partnerships or API alejpreciation or amortization policies
theretofore used or adopted;

(f) any material contractual liability incurred lypy of the Anderson Partnerships or of API, corgirtgor otherwise, other than for operating
expenses, obligations under executory contractgried for fair consideration and taxes accrued wagpect to operations during such period,
all incurred in the ordinary course of business; or

(9) any other material change in the business piofthe Anderson Partnerships or API, or any efRmoperties.

5.25 Tradename. API owns all right, title and iatrin and to the tradename "ANDERSON PROPERTIB&d"all variations and derivatives
thereof and goodwill associated therewith arisingaf the use of such tradename (collectively,"fradename”) free and clear of any Liens
or pending or threatened third party claims foringfement or unlawful use thereof, and API hasritjlet to sell, transfer, assign and convey
the Tradename to Highwoods. API will at Closingnisfer to Highwoods all of its right, title andengst in the Tradename, including the
goodwill associated therewith and the rights tatal variations to the Tradename.

5.26 Operation of Business. Except as set fortBaredule 5.26 attached hereto, from November 196 f&ough the Closing Date, API has
conducted its business only in the ordinary coarsghas not granted any substantial or generalitorm increase in the rate of pay of any
employees or any substantial increase in salasiagy employees or officers (by means of bonussiparplan or other contract or otherwis

5.27 Effect of Transactions on Title. After givieéfect to the Transactions, Highwoods will be thener of the Personal Property and the .
Assets, free and clear of any Liens or ownershigrasts except for the Permitted Liens.
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ARTICLE VI
REPRESENTATIONS AND WARRANTIES
OF HIGHWOODS

To induce the Anderson Parties to enter into théstdr Agreement and the transactions contemplateby, Highwoods hereby represents
and warrants to the Anderson Parties that thersttes contained in this Article VI are true, cotraed complete as of the date hereof.
Highwoods shall deliver to the Anderson Partieg@dicable, at Closing a certificate certifyin@tfall such representations and warranties
are still true, complete and correct as of the @pHate, or to the extent that any such repreientaand warranties are not true, correct and
complete, stating the fact or facts which rendehsepresentation and warranty untrue. It is th@ess intention and agreement of
Highwoods that the foregoing representations andamties shall survive the consummation of thesaations contemplated in this Master
Agreement, except as expressly provided in Sedtios hereof.

6.1 Organization and Authority. Highwoods has béely formed and is validly existing as a North Gara limited partnership and is duly
qualified to do business in all jurisdictions wheteh qualification is necessary to carry on itsiess as now conducted and is duly qualified
or in the process of becoming duly qualified injatisdictions where the ownership of its propexityuld necessitate such qualification.
Highwoods has all partnership power and authorityeu its Partnership Agreement and its certificdtémited partnership to enter into this
Master Agreement and the Acquisition Agreementstarehter into and deliver all of the documents mstruments required to be executed
and delivered by Highwoods and to perform its dtiigns hereunder and thereunder.

6.2 Binding Obligation. The execution and delivefithis Master Agreement, the Acquisition Agreensesntd the documents required to be
executed by Highwoods hereunder and thereundetthengkerformance of its obligations under this Magtgreement and the Acquisition
Agreements, have been duly authorized by all réguartnership action, and this Master Agreemedtthe Acquisition Agreements have
been, and such documents will on the Closing dave been, duly executed and delivered by Highwookis. Master Agreement and the
Acquisition Agreements do and will, and the docutaexecuted by Highwoods will, constitute the vaidl binding obligation of Highwoo
enforceable in accordance with their terms, sulifebankruptcy and similar laws affecting the remasabr recourse of creditors generally.

6.3 Partnership Agreement. The Partnership Agreeattacthed as Exhibit 6.3 and delivered to Andeisantrue, complete and correct copy
of the limited partnership agreement of Highwoadsamended. The Partnership Agreement is in fudefand effect and has not been further
amended, modified or terminated except as disclasédhderson or the Anderson Parties.

6.4 Disclosure. To the Actual Knowledge of Highwsepthe representations and warranties containgdsmaster Agreement (including
Schedules and Exhibits and documents or instruntititgered in connection herewith) or in any infation, statement, certificate or
agreement furnished or to be furnished to any e#thderson Parties by Highwoods in connection withClosing pursuant to this Master
Agreement, do not contain any untrue statement of a
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material fact or omit to state any material faatessary to make the statements and informatioraceed herein or therein, in light of the
circumstances in which they are made, not mislepdin

ARTICLE VII
REPRESENTATIONS AND WARRANTIES OF HPI

HPI hereby represents and warrants to each Andé&tady as follows:

7.1 Organization and Authority. HPI has been dolyrfed and is validly existing as a Maryland corgpioraand has elected under the Code to
be treated as a real estate investment trust,sashdy qualified to do business in all jurisdictiowhere such qualification is necessary to carry
on its business as now conducted and is duly geldr in the process of becoming duly qualifiedlinfurisdictions in which its properties or
Highwoods' properties are located. HPI has all paamel authority under its organizational documéntsnter into this Master Agreement ¢
such other documents as are required hereby atitebdcquisition Agreements to be executed by it.

7.2 Binding Obligations. The execution and delivefyhis Master Agreement, the Acquisition Agreemseand the documents required to be
executed by HPI by the terms hereof and thereaf tlam performance of its obligations under this tdaggreement, the Acquisition
Agreements and the documents executed by it, hese tuly authorized by all requisite action and Master Agreement, the Acquisition
Agreements, and the documents required to be esgtaytit have been and will on the Closing Datechlagen, duly executed and delivered
by HPI. To the Actual Knowledge of HPI, none of fheegoing requires any action by or in respecbofjling with, any governmental body,
agency or official or contravenes or constituteefault under any provision of applicable law gyuiation, any organizational document of
HPI or any agreement, judgment, injunction, ordegree or other instrument binding upon HPI. Thastdr Agreement does and will, and
the documents required to be executed by it walhstitute the valid and binding obligations of H#Pforceable in accordance with their
respective terms, subject to bankruptcy and sintalas affecting the remedies or resources of aveslijenerally.

7.3 Securities Filings. HPI has delivered or madkalable to Anderson the registration statemertef filed with the SEC in connection with
HPI's initial public offering of Shares of HPI commmstock, and all exhibits, amendments and suppitsribereto (the "Initial Registration
Statement”), and each report, proxy statementforrivation statement and all exhibits thereto pre@day it or relating to its properties since
the effective date of the Initial Registration 8taent each in the form (including exhibits and amendments thereto) filed with the SEC
(collectively, the "Highwoods Reports"). The Highedas Reports, which were filed with the SEC in aefiymmanner, constitute all forms,
reports and documents required to be filed by Hfellen the Securities Laws. As of their respectiviesiahe Highwoods Reports (i) complied
as to form in all material respects with the apadie requirements of the Securities Laws and i@)nit contain any untrue statement of a
material fact or omit to state a material fact iezplito be stated therein or necessary to makstétements made therein, in the light of
circumstances under which they were made, not edshg. No material adverse change in the finarc@alition, business operations or
properties of HPI has occurred that would rendgrraaterial statement made in any of the HighwooesdRts materially untrue or
misleading.

23



7.4 REIT Status of HPI. HPI is organized and operaind will continue to operate in a manner so agialify as a "real estate investment
trust" under Section 856 thorough 860 of the Cétiel. has elected, and will continue to elect, tdédeed as a "real estate investment trust"
under the Code.
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ARTICLE VIl
CLOSING DELIVERIES

8.1 Anderson Closing Deliveries. At Closing or atls earlier date if otherwise provided in this Maigigreement or if otherwise expressly
agreed by Highwoods, the Anderson Parties shélletedr cause to be delivered to Highwoods theofeihg documents, instruments,
opinions, certificates and statements:

(a) The documents, instruments, deeds, assignrmadfitigvits, forms, contracts and agreements reguio be delivered under the Acquisition
Agreements;

(b) A tenant estoppel certificate in the form dtiedt hereto as Exhibit 8.1(e) from each tenant utidet eases provided, however, this Sec
8.1(e) shall be deemed satisfied if such tenaopest certificates are delivered from tenants ogtypeighty-percent (80%) of the net rent
square feet of each of the improved Properties"@uddings"). To the extent the Anderson Partikalbnot have delivered tenant estoppel
certificates by Closing from tenants occupying 80Rthe net rented space of the Buildings, Andemsibrexecute a sufficient number of
certificates (certifying the same matters set famtthe tenant estoppel certificates submitteatmhts which were not received) (the "Owner
Estoppel Certificates") related to tenants lea#fiag number of net rented square feet in the Bugisli which when added to the net rented
square feet in the Buildings leased by tenants elt@sant estoppel certificates have been receivildequal 80% or more of the net rented
square feet in the Buildings. Anderson will agreédemnify Highwoods from loss or damage incutsgdHighwoods resulting from the
inaccuracy of any matter contained in such cedifis. Notwithstanding the representations and waesaof Anderson to its Actual
Knowledge related to the Leases as set forth iti®@eb.7 above, the Owner Estoppel Certificatedl stwd be limited to Anderson's Actual
Knowledge, but rather shall contain unconditiomgdresentations. Anderson agrees to send estoppiétates to all tenants of the Property
and request that the same be completed and rettonddlivery to Highwoods. Provided, further, Amsen will be released from liability
under the above referenced indemnifications paspavith the receipt of executed tenant estoppeisegjuent to Closing.

(c) A lender's estoppel certificate and assumpdigreement from each of the holders of the Assumatkrson Debt Financing ;

(d) A certified payoff letter, effective throughetiClosing Date, from each of the holders of theaBleyAnderson Debt Financing, and such
evidence of cancellation of documents or instrumestHighwoods reasonably may require;

(e) If requested by Highwoods, quit claim deedarticles of merger and dissolution and bills oesdb facilitate the dissolution of the
Anderson Partnerships pursuant to Section 2.1{@tdén form and substance satisfactory to Highveoaid its counsel;
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(f) An assignment of the Tradename and all denveatior variations thereof used prior to the Clogdage in form and substance satisfactory
to Highwoods and its counsel;

(9) Evidence, obtained based upon the best effbttse Anderson Parties, of compliance by the Pitage (and the development, operation,
occupation and use thereof) with all applicablellase, zoning, building, planning, developmentdsvibion, watershed and other similar
laws, rules, regulation and ordinances from allegomental or quasi-governmental agencies, boaagsrtiments, bodies, commissions or
subdivisions having or asserting jurisdiction othex Properties or the development, operation, usea@ipancy thereof in form, content and
detail satisfactory to Highwoods and its counsel.

8.2 Additional Deliveries. Each of the AndersontRearagrees to execute and deliver to Highwoodsose to be executed and delivered to
Highwoods such further documents, instrumentsestants, opinions, certificates, deeds, waiversagmdements as Highwoods reasonably
may deem necessary or appropriate to carry ouethes and provisions of this Master Agreement.

ARTICLE IX
CONDITIONS PRECEDENT TO
HIGHWOODS'S PERFORMANCE

The obligations of Highwoods to consummate thesimations provided for herein on the Closing Dagesabject to the fulfillment on or
before the Closing Date of each of the conditionthis Article IX, except to the extent that Highwets may, in its absolute discretion, waive
one or more thereof in writing in whole or in pamless expressly provided otherwise herein.

9.1 Representations, Warranties and Covenantstéfinesentations and warranties of the AndersorieBardntained herein shall be true in
respects on and as of the Closing Date with theedance and effect as if made on and as of suaghatad the covenants and agreements «
Anderson Parties set forth herein shall have beemtied with through the Closing Date in all maaérespects, and a certificate of such
effect shall be executed and delivered to Highwdndthe Anderson Parties on and as of the Closiatg.D

9.2 Consents. The consents described in Scheddlem8 5.7E shall have been obtained in form ressgrsatisfactory to Highwoods.

9.3 Document Deliveries. The Anderson Parties d$talk delivered or caused to be delivered to Higldsdhe documents, instruments and
other items referred to in Article VIII above.

9.4 No Adverse Proceedings. No action, suit or @eding before any court or any governmental orle¢gry authority shall have been
commenced, no investigation by any governmentatgulatory authority shall have been commenced nanaktion, suit or proceeding by
any governmental or regulatory authority shall hagen threatened, against any of the parties to
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this Master Agreement, or any of the shareholdeesnbers, officers or directors of any of them, my af the assets of any of the Anderson
Parties, or any of the Anderson Partnerships wheneiunfavorable judgment, order, decree, stimaihjunction or charge would (i) prev
consummation of any of the transactions contemglayethis Master Agreement, (ii) cause any of thegactions contemplated by this
Master Agreement to be rescinded following consutionaor (iii) adversely affect the right of Highwds to own, operate or control the
Anderson Partnerships (and no such judgment, odéerege, stipulation, injunction or charge shalirbeffect) or own the assets of API.

9.5 Termination. The Anderson Parties shall havmiteated the Management and Leasing Agreements.

9.6 Legal Opinion. There shall have been delivéoddighwoods the written legal opinion of Elrod &dmpson, counsel for the Anderson
Partnerships and Anderson and API, dated the @d3ate, in form reasonably acceptable to Highwaotsits counsel.

9.7 Other Assurances. The Anderson Parties shadl tialivered to Highwoods such other and furthetifesates, assurances and documents
as Highwoods may reasonably request to evidencadtgracy of the representations and warrantiegrmadsuant to Article V, the
performance of covenants and agreements to berp@fopursuant to Article IV at or prior to the dhgg and the fulfillment of the conditio
to Highwoods's obligations hereunder.

9.8 Review Period. Highwoods shall not have termeiddhis Agreement pursuant to the rights grantddighwoods in Section 2.3 and/or
Section 2.5 hereof.

ARTICLE X
CONDITIONS PRECEDENT
TO ANDERSON PARTIES' PERFORMANCE

The obligations of the Anderson Parties to consutartiee transactions provided for herein on the i@pBate are subject to the fulfillment
on or before the Closing Date of each of the caonlitin this Article X, except to the extent thiag tAnderson Parties may, in their absolute
discretion, waive in writing one or more thereofathole or in part.

10.1 Representations and Warranties. The repregergand warranties of Highwoods contained heshaill be true in all respects on and as
of the Closing Date with the same force and eféscif made on and as of such date, and the coveofhtighwoods set forth herein shall
have been complied with in all material respectsugh the Closing Date, and a certificate to sutdceshall be executed and delivered to
Anderson Parties by Highwoods on and as of thei@id3ate.

10.2 Payment of Purchase Price. Highwoods sha# paid the Aggregate Consideration in the mannscrdeed in Article 111.

10.3 No Adverse Proceedings. No action, suit ocgeding before any court or any governmental anleggry authority shall have been
commenced, no investigation by any
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governmental or regulatory authority shall haverbe@mmenced, and no action, suit or proceedingilgygavernmental or regulatory
authority shall have been threatened, against &tiyegarties to this Master Agreement, or anyhefshareholders, officers or directors of
of them, or any of the assets of Highwoods wheaeininfavorable judgment, order, decree, stipulatiganction or charge would (i) prevent
consummation of any of the transactions contemglayethis Master Agreement, (ii) cause any of thegactions contemplated by this
Master Agreement to be rescinded following consutionaor

(iii) adversely affect the right of Highwoods to pywoperate or control the Properties (and no sudghment, order, decree, stipulation,
injunction or charge shall be in effect).

10.4 Legal Opinion. There shall have been delivéoatie Anderson Parties the written opinion ofiigods's special counsel, Smith Helms
Mulliss & Moore, L.L.P., dated the Closing Date famm reasonably acceptable to the Anderson Parties

ARTICLE XI
INDEMNITY

11.1 Representations and Warranties of Andersamétar Anderson and API hereby agree, for themsedue their successors and assigns,
jointly and severally, to indemnify, defend anddbbth Highwoods and HPI harmless from and againgtand all damage, cause of act
action, proceeding, expense (including without tation reasonable expenses of investigation arabresdble attorneys' fees and expenses),
loss, cost, claim or liability (each a "Claim") fared or incurred by either Highwoods or HPI agsuit of any untruth, inaccuracy or breac
or of any the representations, warranties or cavisrmaade in Article V above.

11.2 Scope of Anderson Indemnity. Notwithstandingthing to the contrary contained in this Masterdament, Anderson shall have no
liability for any Claim which is asserted more tharelve (12) calendar months after the Closing exeept with respect to any Claim
asserted because of the untruth, inaccuracy ochmaSection 5.20 (a "Tax Claim"), the time lintiten for such a claim shall be the same as
the statute of limitations applicable to the Tagi@®l) except with respect to Claims for which notidehe breach or inaccuracy of the
representations, warranties or covenants givirgtdassuch right of indemnity have been given to @msdn by written notice from Highwoods
at any time within the twelve (12) month perioddating the Closing Date.

11.3 Representations and Warranties of Highwooitshwbods hereby agrees, for itself and its sucessmud assigns, to indemnify, defend
and hold Anderson, API and the Anderson Partnamaleas from and against any Claim suffered or irediby Anderson as a result of any
the following:

(a) any untruth or inaccuracy in any representatmmwarranties herein; or

(b) to the extent as of the Closing Date Hyman Aaeh, Bennie Auerbach, Leon Auerbach or any ofAth@erson Parties or Anderson
Partners have not been released from any liahiliger or guaranty of the Assumed Anderson Debtri€ing or to the extent any
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recourse is sought against such party under thatfayAnderson Debt Financing after the Closing Date

It is the express intention and agreement of tiégsathat the foregoing indemnity shall survive tonsummation of the transactions
contemplated in this Master Agreement; providedayéneer, that Highwoods shall not have any liabifdy expenses, damages, losses, costs o
liability incurred by Anderson with respect to a@iaim which, other than principal and interest ollection costs or other similar expenses
related thereto under any Payable Anderson Delgin€ing or Assumed Anderson Debt Financing, arisés asserted more than twelve (12)
calendar months after the Closing Date.

11.4 Notice to Indemnitors. Any party entitled tal@émnification under this Master Agreement (thel&imnified Party") shall give prompt
written notice to the party against whom indemistgought pursuant to this Master Agreement (thdeéinnifying Party") as to the assertion
of any claim, or the commencement of any suitoactir proceeding in respect of which indemnity rhaysought under this Master
Agreement. Except as otherwise provided in Sectidn2 and 11.3, the omission of the IndemnifiedyPtar notify the Indemnifying Party of
any such claim shall not relieve the Indemnifyiragtl? from any liability in respect of such claim ieh it may have to the Indemnified Party
on account of this Master Agreement, except, howekie Indemnifying Party shall be relieved of lidl to the extent that the failure so to
notify (a) shall have caused prejudice to the defesf such claim, or (b) shall have increased tisgésoor liability of the Indemnifying Party |
reason of the inability or failure of the Indemnify Party (because of the lack of prompt noticenftbe Indemnified Party) to be involved in
any investigations or negotiations regarding arghstiaim, nor shall it relieve the Indemnifying Bairom any other liability which it may
have to the Indemnified Party. In case any sudmcthall be asserted or commenced against an IriflethRarty and it shall notify the
Indemnifying Party thereof, the Indemnifying Pastyall be entitled to participate in the negotiatiwradministration thereof and, to the extent
it may wish, to assume the defense thereof witnseureasonably satisfactory to the Indemnifiedy?and, after notice from the
Indemnifying Party to the Indemnified Party oféigction so to assume the defense thereof, whitbenshall be given within thirty (30) da
of its receipt of such notice from such Indemnifiearty, the Indemnifying Party will not be liablethe Indemnified Party hereunder for any
legal or other expenses subsequently incurred dynitiemnified Party in connection with the defetis@eof other than reasonable costs of
investigation. In the event that the Indemnifyiraytly does not wish to assume the defense, condsetitement of any claim, the
Indemnified Party shall not settle such claim withthe written consent of the Indemnifying Parthieth consent shall not be unreasonably
withheld or delayed. Nothing in this Section 11h4lsbe construed to mean that either Highwood&raterson shall be responsible for any
obligations, acts or omissions of the other prio€tosing, except for those obligations and lidieii expressly assumed by Highwoods or
Anderson pursuant to this Master Agreement.

11.5 Effect of Indemnity. Nothing in this Articlel$hall be construed to mean that either Highwawdfie Anderson Parties shall be
responsible for any obligations, acts or omissiafithe other prior to Closing except for such oatigns and liabilities expressly assumed
pursuant to this Master Agreement.

29



ARTICLE Xl
MISCELLANEOUS

12.1 Notices. All notices and demands which eitiaty is required or desires to give to the ottmallde given in writing by personal
delivery, express courier service, certified maturn receipt requested, or by telecopy to theesidor telecopy number set forth below for
the respective parties. All notices and demandgivam shall be effective upon the delivery of theng to the party to whom notice or a
demand is given, if personally delivered, or iftseytelecopy. If notice is by deposit with an esgs courier service, it shall be effective on
the next business day (if sent for next businegdeétivery) following such deposit or, if noticegent by certified mail, return receipt
requested, it shall be effective upon receipt.

NOTICES TO THE ANDERSON PARTIES:

To the Anderson Parties, to the addressee at thressl
indicated on Schedule 12.1 attached hereto.

with copies to:

Elrod & Thompson
1500 Peachtree Center South Tower
225 Peachtree St., N.E.

Atlanta, Georgia 30303
Attn: Ken Weiss
Telephone: (404) 659-1500
Telefax: (404) 880-4757

NOTICES TO HIGHWOODS:

HIGHWOODS PROPERTIES, INC.
3100 Smoketree Court, Suite 600
Raleigh, North Carolina 27604
Attention: Ronald P. Gibson
Telephone: (919) 872-4924
Telefax: (919) 876-2448
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with copies to:

SMITH HELMS MULLISS & MOORE, L.L.P.
2800 Two Hannover Square
Raleigh, North Carolina 27601
Attention: Mack D. Pridgen, llI
Telephone: (919) 755-8796
Telefax: (919) 755-8800

MANNING FULTON & SKINNER
3605 Glenwood Avenue, Suite 500
Raleigh, North Carolina 27612
Attention: Samuel T. Oliver, Jr.
Telephone: (919) 787-8880
Telefax: (919) 781-0811

No notice required or permitted under this Mastgreement need be sent to any Anderson Party in thareone legal capacity unless s
notice relates to such Anderson Party in that legphcity.

12.2 Counterparts. This Master Agreement may bewdgd in one or more counterparts, each of whicli Sle deemed an original, but all of
which together shall constitute one and the sasteliment.

12.3 Severability. Any provision of this Master &gment which is prohibited or unenforceable in jamnigdiction shall as to such jurisdictic
be ineffective to the extent of such prohibitionumenforceability without invalidating the remaigiprovisions hereof, and any such
prohibition or unenforceability in any jurisdictiaiall not invalidate or render unenforceable surcivision on any other jurisdiction.

12.4 Assigns. This Master Agreement shall be bigpdipon and inure to the benefit of any and all easors, assigns, or other successors in
interest of HPI and Highwoods. This Master Agreetsdrall be binding upon and inure to the benefamf and all respective successors,
assigns, personal representatives, executorsher sticcessors in interest of the Anderson Papresjded, however, that none of the
Anderson Parties shall assign its rights or detegatobligations hereunder without the prior vefititconsent of Highwoods, which may be
withheld for any reason. Neither Highwoods nor R4ll assign its rights or delegate its obligatibaszunder without the prior written
consent of the Anderson Parties. This Master Agesgtrshall not confer any rights or remedies uponparson or entity other than
Highwoods, HPI, the Anderson Parties and theirgetpe successors and permitted assigns.

12.5 Public Announcement. Except as otherwise reduiy law, none of the parties hereto may makdipahnouncements with respect to
the transactions contemplated by this Master Agezgrwithout the approval of the other parties, Whapproval may be withheld for any
reason.
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12.6 Remedies. In the event that any party defaultsils to perform any of the conditions or olliipns of such party under this Master
Agreement or any other agreement, document omim&nt executed in connection with this Master Agreet, or in the event that any such
party's representations or warranties containeéimer in any such other agreement, document truiment are not true and correct as of the
date hereof and as of the Closing Date, any othdy ghall be entitled to exercise any and alltsgind remedies available to it by or pursi

to this Master Agreement, documents or instrumeatsemplated hereby or at law (statutory or comnuon) equity; provided, however, tt

in the event of a Closing of the transactions coyplated by this Master Agreement, the rights amdedies of each party shall be limited to
the rights contained in Article X1 and in SectioB Belating solely to those closing adjustmentsvedld to be made in the Post-Closing
Adjustment Period of this Master Agreement.

12.7 Captions. The captions and headings set ifottiis Master Agreement are for convenience afnazice only and shall not be construed
as a part of this Master Agreement.

12.8 Exhibits and Schedules. All exhibits and scifesireferred to in this Master Agreement and haddereto shall be deemed and
construed as part of this Master Agreement andlfqguurposes all such exhibits and schedules ablgespecifically incorporated herein by
reference.

12.9 Merger Clause. This Master Agreement and ttguisition Agreements, including the exhibits antlesiules incorporated herein and
therein, contain the final, complete and exclustagement of the agreement among the parties eéihect to the transactions contemplated
herein, and all prior or contemporaneous oral dingri@r written agreements with respect to thejgsabmatter hereof are merged herein.

12.10 Amendments and Waiver. No change, amendmealification, cancellation or termination hereb&# be effective unless in writing
and duly executed by each of the parties heretdaNlare of any party to enforce any provisionsdadror to resort to any remedy or to
exercise any one or more of alternate remedieqarttlay in enforcing, resorting to or exercisimy a&amedy shall constitute a waiver by
party of its right subsequently to enforce the samany other provision hereof or to resort to ang or more of such rights or remedies on
account of any such ground then existing or whiay subsequently occur.

12.11 Governing Laws. This Master Agreement shalfjbverned by and construed in accordance witinteenal laws of the State of North
Carolina and of the United States of America.
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IN WITNESS WHEREOF, the parties have duly exectukésl Agreement by their hands and under seal affpereto as of the date and year
first above written.

HIGHWOODS PROPERTIES, INC.

ATTEST:

By: /s/ Ronald P. G bson

Presi dent
/sl Edward J. Fritsch

Secretary
[CORPORATE SEAL]
HIGHWOODS/FORSYTH LIMITED PARTNERSHIP

By: Highwoods Properties, Inc.,
General Partner

By: /'s/ Ronald P. G bson

Title: President

ANDERSON PROPERTI ES, | NC.
ATTEST:

By: /s/ Gene Anderson

Presi dent
/sl Edna K. Spier

Cor porate Secretary

[CORPORATE SEAL]

/'s/ Gene Anderson
( SEAL)

H. Gene Anderson

, a Georgia limited partner

By: Anderson Properties, Inc., General Partner
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By:

By: /s/ Cene Anderson

Title:

, a Georgia limited liabilityngany

Title:
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6348 NORTHEAST PARTNERS A (SEAL)

By:/s/ Gene Anderson

Title:

6438 NORTHEAST EXPRESSWAY A (SEAL)

By:/s/ Gene Anderson

Title:

R & A INVESTMENT HOLDINGS |,
L.L.C. (SEAL)

By:/s/ Gene Anderson

Title:

SOUTHSIDE/CORPORATE LAKES AA (SEAL)

By:/s/ Gene Anderson

Title:

COSMOPOLITAN NORTH AA (SEAL)

By:/s/ Gene Anderson

Title:

ELLSWORTH INDUSTRIAL AA (SEAL)

By:/s/ Gene Anderson

Title:
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GWINNETT DISTRIBUTION CENTER
AA (SEAL)

By:/s/ Gene Anderson

Title:

LAVISTA BUSINESS PARK AA (SEAL)

By:/s/ Gene Anderson

Title:

ANDERSON/NEWPOINT, L.L.C. (SEAL)

By:/s/ Gene Anderson

Title:

OAKBROOK/MKKG JV (SEAL)

By: /s/ Gene Anderson

Title:

STEEL DRIVE PARTNERS, LP (SEAL)

By: /s/ Cene Anderson

Title:
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Schedule 1
Schedule 1-1
Schedule 1-2
Schedule 1-3
Schedule 1-4
Schedule 1-5
Schedule 3.1(a)
Schedule 3.1(b)
Schedule 3.1(c)
Schedule 3.1(d)
Schedule 3.2(a)
Schedule 3.5
Schedule 4.1
Schedule 4.2
Schedule 4.7
Schedule 5.1
Schedule 5.3
Schedule 5.7A
Schedule 5.7B
Schedule 5.7C
Schedule 5.7D
Schedule 5.7E

Schedule 5.8

LIST OF SCHEDULES AND EXHIBITS

Anderson Partnerships
Assumed Anderson Debt Fin
Descriptive Property Exhi
Exchange Option Agreement
Purchase Option Agreement
Payable Anderson Debt Fin

In-Service Properties
Development Properties
Bluegrass Land
Development Land

Aggregate Consideration/U

Recipients

Prepayment Penalties
Third Party Commissions
Brokers

Personal Property of API
Consent of Anderson Parti
Conflicts

Schedule of Leases

Lease Commissions Assumed

Highwoods Approved Leases

Lease Defaults

Lease Consents

Scheduled Contracts
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Schedule 5.9A
Schedule 5.9B
Schedule 5.10
Schedule 5.11
Schedule 5.13
Schedule 5.15
Schedule 5.19
Schedule 5.20
Schedule 5.21
Schedule 5.22
Schedule 5.23
Schedule 5.26

Schedule 12.1

Exhibit 1
Exhibit 3.1(d)
Exhibit 4.3
Exhibit 6.3

Exhibit 8.1(c)

Personal Property
Scheduled Liens and Encum
Assumed Liabilities - Dis
Insurance

Claims or Litigation
Exceptions to Financial C
Condition of Improvements
Taxes

Management Agreements
Operating Agreements - Ex
Employee Benefit Plans
Operation of Business - E

Names and Addresses of An

Description - Class B Uni

Form of Right of First Re

Form of Anderson Employme

Partnership Agreement

Form of Tenant Estoppel C
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January 24, 1997

Securities and Exchange Commission
450 Fifth Street, N.W.
Washington, D.C. 20549

Re: Highwoods Properties, Inc.
Ladies and Gentlemen:

In connection with the Highwoods Properties, Iitbe (‘Registrant”) current report on Form 8-K (tiReport"), the Registrant hereby agrees,
pursuant to Item 601(b)(2) of Regulation S-K, tonfah the Securities and Exchange Commission ugaeqguest copies of the schedules
omitted from Exhibits 2.1 and 2.2 of the Report.

Very truly yours,
HIGHWOODS PROPERTIES, INC.

By: /s/ Carman J. Liuzzo

Carman J. Liuzzo
Chi ef Financial Oficer

End of Filing
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