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UNITED STATES

SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 13D

Under the Securities Exchange Act of 1934
(Amendment No. )*

CROCKER REALTY TRUST, INC.

(Name of Issuer)

COMMON STOCK, PAR VALUE $.01 PER SHARE
(Title of Class of Securities)

226826 10 5
(CUSIP Number)

With A Copy To:

HIGHWOODS PROPERTIES, INC. SMITH HELMS M ULLISS & MOORE, L.L.P.
3100 Smoketree Court, Suite 600 316 West Eden ton Street

Raleigh, North Carolina 27604 Raleigh, Nort h Carolina 27603
Attention: Ronald P. Gibson Attention: Br ad S. Markoff

Tel: (919) 872-4924 Tel: (919) 75 5-8731

Fax: (919) 876-2448 Fax: (919) 82 8-7938

(Name, Address and Telephone Number of Person
Authorized to Receive Notices and Communications)

April 29, 1996
(Date of Event which Requires Filing of this Staés)

If the filing person has previously filed a staterhen Schedule 13G to report the acquisition wigdhe subject of this Schedule 13D, and is
filing this schedule because of Rule 13d-1(b)(3}49r check the following box [ ].

Check the following box if a fee is being paid wilte statement [X]. (A fee is not required onlyhié reporting person: (1) has a previous
statement on file reporting beneficial ownershiprafre than five percent of the class of securdiescribed in Item 1; and (2) has filed no
amendment subsequent thereto reporting benefisiaérship of five percent or less of such class.)

(See Rule 13d-7.)

Note: Six copies of this statement, including ahibits, should be filed with the Commission. SedeR13¢-1(a) for other parties to whom
copies are to be sent.

*The remainder of this cover page shall be filled for a reporting person's initial filing on tHisrm with respect to the subject class of
securities, and for any subsequent amendment oamganformation which would alter disclosures pd®d in a prior cover page.

The information required on the remainder of tliger page shall not be deemed to be "filed" forphgpose of Section 18 of the Securities
Exchange Act of 1934 ("Act") or otherwise subjaxthe liabilities of that section of the Act butadiibe subject to all other provisions of the
Act (however, see the Notes).

Page 1 of Pages Exhibit Index on Page



SCHEDULE 13D

CUSIP No. 431284 10 8
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NAME OF REPORTING PERSON
S.S. OR I.LR.S. IDENTIFICATION NO. OF ABOVE

Highwoods Properties, Inc.
CHECK THE APPROPRIATE BOX IF A MEMBER OF A

SEC USE ONLY
SOURCE OF FUNDS*

BK
CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDIN
ITEMS 2(d) or 2(e)

CITIZENSHIP OR PLACE OF ORGANIZATION
Maryland
7 SOLE VOTING
None
NUMBER OF
SHARES 8 SHARED VOTIN

BENEFICIALLY 22,3
OWNED BY EACH

REPORTING 9 SOLE DISPOSI
PERSON WITH None

10 SHARED DISPO
None

AGGREGATE AMOUNT BENEFICIALLY OWNED BY EAC
22,372,617 (see Item 5)

CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (

PERCENT OF CLASS REPRESENTED BY AMOUNT IN
82.9% (see Item 5)

TYPE OF REPORTING PERSON*
(60)

*SEE INSTRUCTIONS BEFORE FILL

INCLUDE BOTH SIDES OF THE COV
RESPONSES TO ITEMS 1-7 (INCLUDING
THE SCHEDULE, AND THE SIGNATURE A

Page 2 of Pages
PERSON
GROUP* (a) [X]

()11

GS IS REQUIRED PURSUANT TO

[]

POWER
G POWER
72,617 (see Item 5)

TIVE POWER

SITIVE POWER

H REPORTING PERSON

11) EXCLUDES CERTAIN SHARES*

[
ROW (11)

ING OUT!
ER PAGE,
EXHIBITS) OF
TTESTATION.



SCHEDULE 13D

CUSIP No. 431284 10 8
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NAME OF REPORTING PERSON
S.S. OR I.LR.S. IDENTIFICATION NO. OF ABOVE

Cedar Acquisition Corporation
CHECK THE APPROPRIATE BOX IF A MEMBER OF A

SEC USE ONLY
SOURCE OF FUNDS*

BK
CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDIN
ITEMS 2(d) or 2(e)

CITIZENSHIP OR PLACE OF ORGANIZATION
Maryland
7 SOLE VOTING
None
NUMBER OF
SHARES 8 SHARED VOTIN

BENEFICIALLY 22,372
OWNED BY EACH

REPORTING 9 SOLE DISPOSI
PERSON WITH None

10 SHARED DISPO
None

AGGREGATE AMOUNT BENEFICIALLY OWNED BY EAC
22,372,617 (see Item 5)

CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (

PERCENT OF CLASS REPRESENTED BY AMOUNT IN
82.9% (see Item 5)

TYPE OF REPORTING PERSON*
(60)

*SEE INSTRUCTIONS BEFORE FILL

INCLUDE BOTH SIDES OF THE COV
RESPONSES TO ITEMS 1-7 (INCLUDING
THE SCHEDULE, AND THE SIGNATURE A

Page 2 of Pages
PERSON
GROUP* (a) [X]

(b []

GS IS REQUIRED PURSUANT TO

[]

POWER
G POWER
,617 (see Item 5)

TIVE POWER

SITIVE POWER

H REPORTING PERSON

11) EXCLUDES CERTAIN SHARES*

[
ROW (11)

ING OUT!
ER PAGE,
EXHIBITS) OF
TTESTATION.



SCHEDULE 13D

CUSIP NO. 431284 10 8

Item 1. Security and Issuer.

This Statement on Schedule 13
stock, par value $.01 per share (the "Common Stock
Inc., a Maryland corporation ("Crocker").

The principal executive offices
Plaza Real, Suite 335, Boca Raton, Florida 33432.

Item 2. Identity and Background.

This Schedule 13D is being filed
Persons: Highwoods Properties, Inc. ("Highwoods"),
Cedar Acquisition Corporation ("Cedar"), a Maryland

The principal business of Hi
management, leasing, construction, development
industrial properties. Highwoods conducts substa
through Highwoods/Forsyth Limited Partnership (the
in which Highwoods is the sole general partner.
principal business and principal office is 3100
Raleigh, North Carolina 27604.

The principal business of Cedar i
vehicle through which Highwoods will effect the
"Acquisition"). The address of Cedar's principal
is 3100 Smoketree Court, Suite 600, Raleigh, North

None of the Reporting Persons ha
been (i) convicted in a criminal proceeding (excl
similar misdemeanors) or (ii) a party of a civil
administrative body of competent jurisdiction and a
subject to a judgment, decree or final order enjoi
prohibiting or mandating activities subject to, fed
or finding any violation with respect to such laws.

Item 3. Source and Amount of Funds or Oth

Highwoods and Cedar have entered into a St
as of April 29, 1996, with AP CRTI Holdings, L.P.,
Crocker, Barbara F. Crocker, Richard S. Ackerma
"Sellers") to purchase 22,372,617 shares of Co
"Shares"). A copy of the Stock Purchase Agreement
and is incorporated herein by reference. The pr
share, subject to adjustment as set forth in the M
incorporated into this Schedule 13D below).

Highwoods and Cedar have also entered in
Merger with Crocker, dated as of April 29, 1996 (th
of the Merger Agreement is filed as Exhibit B heret
by reference. The agreement provides that Cedar
with Crocker as the surviving entity (the "Merger
the Merger, each share of Crocker Common Stock
(including the Shares) will be canceled, each s
will become a share of Common Stock of Crocker, a
Stock of Crocker will be converted into and repres
per share, subject to adjustment as set forth i
Agreement.

The acquisition of the Shares and su
remaining shares of Common Stock of Crocker is ex
$247 million and $50 million, respectively, totalin
Highwoods expects to fund the Acquisition throug
obtained a commitment from NationsBank to increase
facility from $140 million to $250 million and
financing facility. A copy of the commitment le
credit facility and to provide the interim fin
Exhibit C hereto.

D relates to shares of common
"), of Crocker Realty Trust,

of Crocker are located at 433

by the following Reporting
a Maryland corporation, and
corporation.

ghwoods is the ownership,
and acquisition of office and
ntially all of its operations
"OP"), a limited partnership
The address of Highwoods'
Smoketree Court, Suite 600,

s to serve as the acquisition
acquisition of Crocker (the
business and principal office
Carolina 27604.

ve during the last five years
uding traffic violations or
proceeding of a judicial or
s a result of which was or is
ning future violations of, or
eral or state securities laws

er Consideration.

ock Purchase Agreement, dated
AEW Partners, L.P., Thomas J.
n and Robert E. Onisko (the
mmon Stock of Crocker (the
is filed as Exhibit A hereto

ice to be paid is $11.02 per
erger Agreement (defined and

to an Agreement and Plan of
e "Merger Agreement"). A copy
0 and is incorporated herein
will be merged into Crocker,
"). At the effective time of

held by Cedar or Highwoods
hare of common stock of Cedar
nd all other shares of Common
ent a right to receive $11.02
n Section 2.4 of the Merger

bsequent cashing out of the
pected to cost approximately
g approximately $297 million.
h bank loans. Highwoods has
Highwoods' unsecured credit
for a $100 million interim
tter to increase the current
ancing facility is filed as



Item 4. Pur pose of Transaction.

Highwoods and Cedar have entered into the Stocghaae Agreement as part of their plan to effecatiiisition of Crocker by Highwoods
(the "Acquisition").

Highwoods and Cedar intend to cause the mergeedacinto Crocker with Highwoods becoming the stiareholder of Crocker.
Highwoods intends to contribute the shares of comstock of Crocker to the OP in exchange for lihipartnership interests therein so that
Crocker would be a subsidiary of the OP. Highwoiotisnds to cause Crocker to issue additional stafresmmon stock, representing a very
small portion of the equity of Crocker, in orderie able to continue to maintain the status of Kepas a real estate investment trust for tax
purposes.

The Reporting Persons are evaluating the meriseeking to obtain additional shares Common Stockrotker from certain large holders
thereof. Currently, no such plan exists.

As set forth at Section 5.3 of the Merger Agreemerhiich is incorporated herein by reference, Croek#l distribute to its shareholders 243
acres of undeveloped land prior to the Merger.

Upon consummation of the Merger, Highwoods plansftect numerous changes in Crocker, includingtéinmination of the employment of
its three executive officers and the probable rédndn the size of the board of directors of Creccknd replacement of its members with
current officers or directors of Highwoods. In adih, Highwoods intends to prepay certain outstagdndebtedness of Crocker (expected to
total approximately $100 million) and to amenddtsrter and bylaws.

During the period prior to completion of the Mergieis expected that Crocker will continue to pesyregular quarterly dividend.

After consummation of the Merger, the Common Stwitkbe delisted from the American Stock Exchangd wvill become eligible for
termination of registration pursuant to Sectiong)@) of the Securities Exchange Act of 1934, asmaed (the "Act"). It is not yet known
whether the same will be true with respect to thistanding warrants to purchase shares of Comnumk 8f Crocker.

Item 5. Interest in Securities of the | ssuer.

Pursuant to the Stock Purchase Agreement, the Regp&ersons have contracted to purchase shaf@smimon Stock of Crocker from the
Sellers and to demand that the Sellers vote theires of Common Stock in the manner set forthénStock Purchase Agreement. Based on
information made available by Crocker, the Repgrifersons believe that they have the right to dentta voting by and to acquire from the
Sellers 22,372,617 shares of Common Stock, or appedely 82.9% of the Common Stock outstanding. Reeorting Persons are reporting
this 82.9% figure solely for the purpose of esttiiig how many shares of Common Stock the RepoRargons may be deemed to have
shared voting power under the Stock Purchase Ageatrand such figure should not be relied uporafgr other purposes. The Reporting
Persons do not have sole power to vote or solbared power to dispose of any shares of Crocker.

Except as described herein, in the Merger Agreemieint the Stock Purchase Agreement, none of tipRieg Persons have engaged in any
transaction involving any securities issued by Reoavithin the 60-day period immediately preceding date of this Schedule 13D and, with
the exception of the shares of Common Stock de=tr@bove which are subject to the Stock Purchaseefvtent, none of the Reporting
Persons beneficially owns any securities issue@raogker.

Notwithstanding anything to the contrary contaiirethis Schedule 13D, and in accordance with RBlE-4 promulgated under Act, the filir
of this Schedule 13D shall not be construed agdlarission that the Reporting Persons are the beakdiwners of such share



Item 6. Contracts, Arrangements, Under standings or Relationshipswith
Respect to Securities of the Issuer.

The Reporting Persons have entered into the StodhBse Agreement with the Sellers. The agreemrentdes for the transfer of the Shares
on or before August 15, 1996 and grants Cedar@yfdmvote with respect to the Shares in conneatiith the Merger.

The Reporting Persons have also entered into thrgevé\greement with Crocker. The Merger Agreemeaviaes that Cedar will be merged
into Crocker, with the public shares of Common &totCrocker being converted into the right to ieeeb11.02 per share, subject to
adjustment.

Except as set forth in the Merger Agreement andstioek Purchase Agreement, both of which are iremated by reference herein, none of
the Reporting Persons is a party to any contractangements, understandings or relationshipsl(tegetherwise) with respect to any
securities of Crocker.

JOINT FILING AGREEMENT AND POWER OF ATTORNEY

The undersigned signatories of this statement tle@de 13D hereby agree that this statement isaapédmendments thereto filed by any of
them will be, filed on behalf of each of them.

Item 7. Material to be Filed as Exhibits.

A. Stock Purchase Agreement among AP CRTI Holdibd®?,, AEW Partners, L.P., Thomas J. Crocker, Barlfa Crocker, Richard S.
Ackerman and Robert E. Onisko and Highwoods Praserinc. and Cedar Acquisition Corporation, daeaf April 29, 1996.

B. Agreement and Plan of Merger by and among HigidgdProperties, Inc., Crocker Realty Trust, Ina @edar Acquisition Corporation
dated as of April 29, 1996.

C. Amended and Restated Commitment Letter betwegioisBank, N.A. and Highwoods/Forsyth Limited Rarship dated as of May 7,
1996.

D. Joint Filing Agreement and Power of Attorneyc{uded in Item 6 of Schedule 13



SIGNATURE

After reasonable inquiry and to the best of itswlealge and belief, the undersigned certify thatitiiermation set forth in this statement is
true, complete and correct.

DATE: May 9, 1996
CEDAR ACQUISITION CORPORATION

By: /'s/ RONALD P. G BSON
Ronal d P. G bson, President

HIGHWOODS PROPERTIES, INC.

By: /'s/ RONALD P. G BSON
Ronal d P. G bson, President
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EXHIBIT A
EXECUTION COPY
STOCK PURCHASE AGREEMENT
Among
AP CRTI HOLDINGS, L.P,,
AEW PARTNERS, L.P,,
THOMASJ. CROCKER,
BARBARA F. CROCKER,
RICHARD S. ACKERMAN and
ROBERT E. ONISKO
and
HIGHWOODS PROPERTIES, INC. and
CEDAR ACQUISITION CORPORATION

Dated as of April 29, 1996



STOCK PURCHASE AGREEMENT dated as of April 29, 1986ong AP CRTI HOLDINGS, L.P., a Delaware limitegmership ("AP") ,
AEW PARTNERS, L.P., a Delaware limited partnersfidEW"), Thomas J. Crocker ("Mr. Crocker"), BarbdfaCrocker ("Mrs. Crocker"),
Richard S. Ackerman ("Ackerman") and Robert E. ®ni€'Onisko") (collectively, the "Sellers") and HKBWOODS PROPERTIES, INC., a
Maryland corporation ("Highwoods") and CEDAR ACQUTBON CORPORATION, a Maryland corporation (the "Bhiaser") and a
subsidiary of Highwoods.

WITNESSETH:

WHEREAS, each Seller owns (either beneficially breword) the number of shares of common stockyphre $.01 per share (the "Comp:
Common Stock"), of CROCKER REALTY TRUST, INC., a Mkand corporation (the "Company"), set forth beleuch Shareholder's name
on Exhibit A hereto (all such shares, and togedtitr all shares of the Company Common Stock subssttyiacquired or otherwise owned
(either beneficially or of record) by any Selleridig the Term (as defined in Section 2.03) of thiseement, being referred to herein as the
"Shares"); and

WHEREAS, Highwoods and the Company propose to eénteran Agreement and Plan of Merger (as the saaebe amended from time to
time, the "Merger Agreement"), which provides, upba terms and subject to the conditions thereofitfe merger of the Purchaser with and
into the Company (the "Merger"); and

WHEREAS, the Sellers wish to sell to the Purchamed, the Purchaser wishes to purchase from therSethe Shares, upon the terms and
subject to the conditions set forth herein; and

WHEREAS, as a condition to the willingness of Higioals to enter into the Merger Agreement, Highwaamt the Purchaser requested that
each Seller agree, and in order to induce Highweoodsnter into the Merger Agreement, each Sellsrdgaeed, to enter into this Agreement;
and

NOW, THEREFORE, in consideration of the premised @fithe mutual agreements and covenants settieréin and in the Merg:
Agreement, the parties hereto agree as follc



ARTICLE
PURCHASE AND SALE

SECTION 1.01. Purchase and Sale of the Shares. thgaerms and subject to the conditions of thise&gent, at the Closing (as defined in
Section 1.03), the Sellers shall sell to the Pwsehaand the Purchaser shall purchase from therSethe Shares.

SECTION 1.02. Purchase Price. The purchase pricstage for the Shares shall be $11.02 (in theeagge, the "Purchase Price"). In the
event the Merger Consideration per share (as dkfmthe Merger Agreement) is adjusted, the PuelRaice hereunder shall be adjusted in
the same manner, such that the Merger Considena¢inshare and the Purchase Price per share aak equ

SECTION 1.03. Closing. Upon the terms and subthé conditions of this Agreement, the sale andhmase of the Shares contemplated by
this Agreement shall take place at a closing (@lesing") to be held at the offices of Smith HelMslliss & Moore, L.L.P., Raleigh, North
Carolina at 10:00 a.m. local time at any time opror to August 15, 1996 on the fifth business &@owing written notice delivered by the
Purchaser to each of the Sellers, or at such ptaee or at such other time or on such other datheaSellers and the Purchaser may muti
agree upon in writing (the day on which the Clodiaies place being the "Closing Date").

For purposes of this Agreement, "business day" mieag day, except a Saturday, Sunday or other wayhich commercial banking
institutions in New York, New York are authorizeddirected by law or executive order to close.

SECTION 1.04. Closing Deliveries by the Sellersttfg¢ Closing, each Seller shall deliver or caudeetdelivered to the Purchaser:

(a) stock certificates evidencing the Shares hglduth Seller duly endorsed in blank, or accompmhhiestock powers duly executed in ble
in form satisfactory to the Purchaser and withredjuired stock transfer tax stamps affixed,;

(b) a receipt for the Purchase Price and the Aaltti Consideration (as defined in Section 3.03); an
(c) the certificates and other documents requiodaketdelivered pursuant to Section 6.01.

SECTION 1.05. Closing Deliveries by the Purchaégthe Closing, the Purchaser shall deliver to eafdine Sellers the Purchase Price with
respect to such Selle
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Shares and any Additional Consideration, if applieaby wire transfer in immediately available fgrtd the bank account of such Seller in
the United States to be designated by such Salkemiritten notice to the Purchaser at least tbeges before the Closing Date.

ARTICLE I
VOTING OF THE SHARES

SECTION 2.01. Agreement to Vote Shares. Each oSgilkers hereby agrees that during the Term ofAQieement, at any meeting of the
stockholders of the Company however called, arahinaction by written consent of the stockholddrhie Company, it shall (a) vote its
Shares in favor of the Merger or any other transaatontemplated by the Merger Agreement; (b) Wst&hares against any action or
agreement which would result in a breach in anyenmtrespect of any covenant, representation eraméy or any other obligation of the
Company under the Merger Agreement; and (c) vet8liares against any action or agreement whichdwoydede, interfere with or attempt
to discourage the Merger, including, but not lidite: (i) any extraordinary corporate transactsuch as a merger, reorganization or
liquidation involving the Company or any of its sidiaries; (ii) a sale or transfer of a materialoamt of assets of the Company or any of its
subsidiaries; (iii) any change in the managemeiBaard of Directors of the Company, except as et agreed to in writing by
Highwoods; or (iv) any change in the present céipiéton or dividend policy of the Company or (v)yaother material change in the
Company's corporate structure or business.

SECTION 2.02. Proxy. EACH SELLER HEREBY GRANTS TGIE PURCHASER, OR ANY NOMINEE OF THE PURCHASER, THE
SELLER'S PROXY AND ATTORNEY-IN-FACT (WITH FULL POWR OF SUBSTITUTION) TO VOTE OR ACT BY WRITTEN
CONSENT WITH RESPECT TO ALL OF SUCH SELLER'S SHARBSRESPECT OF ANY OF THE MATTERS SET FORTH IN
CLAUSES (a) THROUGH (c) OF SECTION 2.01. EACH SEIRBRCKNOWLEDGES THAT SUCH PROXY IS COUPLED WITH AN
INTEREST, IS IRREVOCABLE AND SHALL NOT BE TERMINATE BY OPERATION OF LAW UPON THE OCCURRENCE OF AP
EVENT. ANY SUCH PROXY SHALL TERMINATE UPON TERMINATON OF THIS AGREEMENT.

SECTION 2.03. Term. For purposes of this Agreem8&rgrm" shall mean the period commencing on the tiareof and continuing until the
earlier to occur of (i) the Closing Date or (iigttermination of the Merger Agreement in accordamitie its own terms
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ARTICLE Il
REPRESENTATIONSAND WARRANTIESOF THE SELLERS
Each Seller, severally and not jointly, hereby espnts and warrants to the Purchaser as follows:

SECTION 3.01. Due Organization, etc. Such Selfet {$ a partnership) is duly organized and validkisting under the laws of the
jurisdiction of its incorporation or organizatidBuch Seller has full power and authority (partnigrsin otherwise) to execute and deliver
Agreement and to consummate the transactions cptdaésd hereby. The execution and delivery of thige®ment and the consummation of
the transactions contemplated hereby have beeraditirized by all necessary action (partnershigtteerwise) on the part of such Seller.
This Agreement has been duly executed and delivieyestich Seller and, assuming this Agreement dotessi a legal, valid and binding
agreement of the Purchaser, it constitutes a lgghdl and binding obligation of such Seller, erfeable against such Seller in accordance
with its terms, subject to applicable bankruptegolvency, moratorium or similar laws relating teditors' rights or general principles of

equity.

SECTION 3.02. No Conflicts; Required Filings andnGents. None of the execution and delivery of Mtjiseement, the consummation of the
transactions contemplated hereby or in the Merggedment or compliance by such Seller with anyhefgrovisions hereof will (i) violate
any provision of such Seller's organizational ovegaing documents (in the case of a Seller thatgartnership), (ii) result in a violation or
breach of, or constitute (with or without due netar lapse of time or both) a default, or give ts@ny right of termination, cancellation or
acceleration or any right which becomes effectiperuthe occurrence of a merger, consolidation angk in control under, any of the terms,
conditions or provisions of any notice, bond, mage, indenture or other instrument of indebtedf@ssioney borrowed to which such Se

is a party, or by which any of its properties isbd, (iii) result in a violation or breach of, arrstitute (with or with due notice or lapse of
time or both) a default, or give rise to any rightermination, cancellation or acceleration or aigirt which becomes effective upon the
occurrence of a merger, consolidation, or changm®irtrol under, any of the terms, conditions ownsions of any license, franchise, permi
agreement to which such Seller is a party, or bickwbuch Seller or any of its properties is bowrdjv) violate any statute, rule, regulation,
order, or decree of any public body or authoritywyich such Seller or any of its properties is mhuexcept (in the case of clauses (ii) and
(iii) above) for any such breaches, defaults oeotitcurrences that would not prevent or delayptréormance by such Seller of its
obligations under this Agreement.

(b) The execution and delivery of this Agreemenshgh Seller do not, and the performance of thise@ment by such Seller will not, require
any consent, approvz
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authorization or permit of, or filing with or natfation to, any governmental or regulatory autlyprdbomestic or foreign, except where the
failure to obtain such consents, approvals, authtians, or permits, or to make such filings oiifiz#tions, would not prevent or delay the
performance by such Seller of its obligations urtter Agreement.

SECTION 3.03. Title to Shares. As of the date & fkgreement, each Seller is the record or beradfainer of the number of respective
Shares set forth below the name of such SellendnibiE A hereto, which shares constitute all of gares of the Company Common Stock
owned by such Seller. Each Seller has good and tilé to its Shares free and clear of any pletiga, security interest, charge, claim,
equity, option, proxy, voting restriction, right fifst refusal or other limitation on dispositionwoting rights or encumbrance of any kind (an
"Encumbrance"), other than pursuant to the StoddrslAgreement by and among the Company, AP, AEINCRIT Leasing, Inc. dated
December 28, 1995 (the "Stockholders Agreemetitd)Jeégend relating to transfer restrictions impdsgthe Securities Act of 1933, as
amended, contained on the certificates represetits@hares (the "1933 Act Restrictions"), or wéhpect to the Shares owned by AP,
pursuant to the terms of the Credit Agreement dstacth 18, 1996 between CS First Boston Corporatisragent, and AP and the Pledge
and Security Agreement dated as of March 26, 1@9&den Bankers Trust Company, as collateral ageadt AP (collectively, the "AP

Margin Agreement") or with respect to Shares owmgdckerman, 5,000 Shares are held in a brokertgimaccount (the "Ackerman

Margin Agreement and, together with the AP Margigréement, the "Margin Agreement") (the Stockholdggeeement, the 1933 Act
Restrictions and the Margin Agreement are colletyiveferred to herein as the"Existing Restrictidnar pursuant to this Agreement. At
Closing each Seller shall deliver to the Purchgsexd and valid title to the Shares free and cléafl&Encumbrances and Existing Restricti
(other than the continued application of the 1988 Restrictions after the transfer of the SharakéoPurchaser). Each Seller does not ow
record or beneficially, any warrants, options drastrights to acquire any shares of Company Com@&took, except as set forth on Schedule
3.03. If any Seller owns any such warrants, optimmather rights to acquire shares of Company ComB8tock, such Seller agrees not to
exercise such warrants, options or other rightsrfa the Closing. At Closing, the Purchaser spajl to each Seller the amount set forth
opposite the name of such Seller on Schedule &.@8dhange for such Seller releasing all rightsuzh Seller in and to such warrants,
options or other rights, all of which shall autoioally expire and be of no further force or effastof the Closing Date upon payment of such
amount (the "Additional Consideration"); providéawever, if it is determined that compliance wttle provisions of this sentence may ce
any individual subject to Section 16 of the SedesiExchange Act of 1934, as amended, to beconjeciub the profit recovery provisions
thereof, any such options, warrants or other rigletd by such individual may, if such individual agrees, be canceled or purchased, as the
case may be, on the Closing Date or at such liaterdas may be necessary to avoid application df poafit recovery provisions and such
individual will be entitled to receive from the Rhaser the Additional Consideration allocated hsaptions, warrants or oth
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rights at the time of such cancellation or purch@$e parties hereto agree to cooperate, includimgcessary, providing alternate
arrangements in order to achieve the intent ofdhegoing sentence without giving rise to such prafcovery. Each Seller has not appointed
or granted any proxy, which appointment or grarstii§ effective, with respect to the Shares.

SECTION 3.04. Merger Agreement. Each Seller ackedges receipt and review of a copy of the MergaeAment.
ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF THE PURCHASER
The Purchaser hereby represents and warrants hdSedler as follows:

SECTION 4.01. Due Organization, etc. The Purcheseuly organized and validly existing under thedaof the jurisdiction of its
incorporation. The Purchaser has full power antiaitly (corporate or otherwise) to execute andwveelthis Agreement and to consummate
the transactions contemplated hereby. The execatidrdelivery of this Agreement and the consummatiathe transactions contemplated
hereby have been duly authorized by all necessdigna(corporate or otherwise) on the part of thecRaser. This Agreement has been duly
executed and delivered by the Purchaser and, asguhis Agreement constitutes a legal, valid amdlinig agreement of each of the Sellel
constitutes a legal, valid and binding obligatidritee Purchaser, enforceable against the Purclirasecordance with its terms, subject to
applicable bankruptcy, insolvency, moratorium onifr laws relating to creditors' rights or gengrahciples of equity.

SECTION 4.02. No Conflicts; Required Filings andnSents. None of the execution and delivery of Ageeement, the consummation of the
transactions contemplated hereby or in the Merggedment or compliance by the Purchaser with artlgeoprovisions hereof will (i) violate
any provision of the Purchaser's organizationgawerning documents, (ii) result in a violationbweach of, or constitute (with or without c
notice or lapse of time or both) a default, or giige to any right of termination, cancellationa@celeration or any right which becomes
effective upon the occurrence of a merger, conatibd or change in control under, any of the terrosditions or provisions of any notice,
bond, mortgage, indenture or other instrument débtedness for money borrowed to which the Purchsseparty, or by which any of its
properties is bound, (iii) result in a violationtmeach of, or constitute (with or with due notardapse of time or both) a default, or give rise
to any right of termination, cancellation or accat®mn or any right which becomes effective upom dlecurrence of a merger, consolidatiol
change in control under, any of the terms, conaior provisions of any license, franchise, peoniigreement to which the Purchaser is a
party, or by which the Purchaser or any of its prtips is bound, or (iv) violate any statute, ruégulation, order, or decree of any pul



body or authority by which the Purchaser or anitoproperties is bound, except (in the case afsga (ii) and (iii) above) for any such
breaches, defaults or other occurrences that wmtlgrevent or delay the performance by the Pumshafsits obligations under this
Agreement.

SECTION 4.03. Financing. The Purchaser has, ocbasnitments from responsible financial institutidasnable it to borrow, sufficient
funds to permit the Purchaser to acquire all thstanding Shares pursuant to this Agreement.

ARTICLE YV
COVENANTS

SECTION 5.01. Restrictions on Transfers and Othaiiolvs. Each Seller hereby agrees, during the Tanth except as contemplated hereby,
not to (i) sell, transfer record or beneficial owstep of, pledge, encumber, assign or otherwiseadie of, enforce or permit the execution of
the provisions of any redemption agreement withGbepany or enter into any contract, option or ndreangement or understanding with
respect to or consent to the offer for sale, tramnisfcord or beneficial ownership of, pledge, enotance, assignment or other disposition of,
any of its Shares or any interest in any of thedoing except to the Purchaser or Highwoods or reiipect to the Excluded Assets (as
defined in the Merger Agreement), or to purchasetlerwise acquire any additional shares of Comg@mymon Stock or securities or other
rights exchangeable or convertible into Company @om Stock, (ii) grant any proxies or powers of atty, deposit any of its Shares into a
voting trust or enter into a voting agreement wéhpect to any of its Shares in, or any intereanin of the foregoing, except to the Purchaser
or Highwoods, (iii) consent or otherwise agreertg amendment, waiver or other modification of th¢iddes of Incorporation or Bylaws (or
other applicable organizational documents) of tben@Gany or its subsidiaries without the prior writ@onsent of the Purchaser or Highwoods
or (iv) take any action that would make any repnégstion or warranty of such Seller contained hetgitrue or incorrect or have the effect of
preventing or disabling such Seller from performitsgor his obligations under this Agreement, attivould otherwise hinder or delay the
Purchaser or Highwoods from acquiring a majorityhaf outstanding shares of Company Common Stot&rrdened on a fully diluted basis.

SECTION 5.02 Permitted Distributions. Notwithstamglanything herein to the contrary, each Sellell leaentitled to receive its or his
proportionate interest in the Excluded Assets &mdd in the Merger Agreement) in connection wifita Company's distribution of such
Excluded Assets to its stockholders as contemplayatie Merger Agreement, whether such distributioours before or after the Closing.
Each Seller shall also be entitled to receipt ef@ompany's regular quarterly dividend on the shaf¢he
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Company's Common Stock that they respectively owami amount not exceeding $.15 per share (or atgeportion of such amount in the
case of any portion of a quarterly period) for spehiod as Seller continues to own Shares; thehRger shall be entitled to all such divide
from and after the date it acquires the Shareaunees. The parties hereto will cooperate with eatbier to effectuate the terms of this Sec
5.02.

SECTION 5.03. Ownership of Subsidiaries. Each $etbwenants and agrees hereby, that to the exiehtSeller or any of its affiliates owns
any equity or other interest in a subsidiary (efinéd in the Merger Agreement) of the Company aislg, in consideration for payment of
the Purchase Price and the Additional Considerasioch Seller shall relinquish and transfer sutéré@st to such person or entity designated
by Highwoods at Closing, except for interests iy anbsidiary that is a part of, or owner of, theleded Assets (as defined in the Merger
Agreement).

SECTION 5.04. Consent Under and Termination of Btotders Agreement. Each of AP and AEW covenantisheameby agrees and consents
to the transfer of their respective Shares to Pagehand the consummation of the transactions mqtéted hereby as required under the
Stockholders Agreement and also hereby agreesiploat Purchaser's acquisition of the Shares ownesPognd AEW hereunder, the
Stockholders Agreement shall automatically terngraatd be of no further force or effect.

SECTION 5.05. Mr. Crocker Litigation. Mr. Crockepwenants and hereby agrees on his behalf and drettadf of Crocker and Company,
for which Mr. Crocker hereby represents that henisuthorized representative of with full power anthority to bind Mr. Crocker and
Company, to release any claim he or Crocker andgaomhas for indemnification against the Companhécase styled Patrick Jolivet v.
Thomas J. Crocker and Crocker and Company, Cas8MN8669, U.S. District Court, Southern Districtrdbrida; provided, that this consent
and release shall be valid only in the event thatipion has been made by the Company to transfebiigation to indemnify Mr. Crocker
and Crocker and Company to another entity in cotimreavith the distribution of the Excluded Assesscmntemplated by the Merger
Agreement and that such indemnity obligation hantsssumed by the owner of such Excluded Assets tlyedr distribution out of the
Company.

SECTION 5.06. Further Assurances. Each Seller gleafbrm such further acts and execute such fudbheuments and instruments as may
reasonably be required to vest in Highwoods thegudw carry out the provisions of this Agreemeraclik Seller further agrees that neither it
nor its representatives shall take any action whidhtended to or which does prevent or delaytthesactions contemplated by this
Agreement; provided, however, that nothing in thigeement shall restrict the action of any directbthe Company in his capacity as a
director. In addition, both prior to and after tBksing Date, AP agrees to reasonably cooperateRvitchaser and Highwoods in connection
with Purchaser's and Highwoods's review of the Camg[s status as a REI
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ARTICLE VI
CONDITIONSTO CLOSING

SECTION 6.01. Conditions to Closing. The obligatiaf the Purchaser to consummate the transactmrteroplated by this Agreement shall
be subject to the fulfillment, at or prior to théo€ing, of each of the following conditions:

(a) Representations, Warranties and Covenants @edtin this Agreement. Each of the Sellers shaiehperformed in all material respects
its agreements contained in this Agreement requodxk performed at or prior to the Closing andrdpesentations and warranties of eac
the Sellers contained in this Agreement shall be when made and at and as of the Closing as iératdnd as of such time. The Purchaser
shall have received a certificate of each Sellemothe case of a Seller which is a limited parsh@, an appropriate officer of the general
partner of such Seller, as the case may be, teeffet.

(b) Covenants Contained in the Merger Agreemeng. Company and its subsidiaries, if applicable,|di@le performed in all material
respects its agreements contained in the Mergezekgent required to be performed at or prior toQhosing, including taking all actions
necessary to allow the transactions contemplatezblido be consummated, and that all conditiorisiglhwoods's obligation to close the
Merger (other than any required consent of the Gomis stockholders) shall have been satisfied dredancluding, but not limited to, (i)
the distribution out of the Company of the Excludesbets, (ii) the continued qualification of ther@any as a REIT as of the Closing Date,
unless the Company's failure to qualify as a REIthe result of any action or omission of (or atio&cor omission taken at the direction of)
Highwoods or the Purchaser or as a result of thecuracy of the representation contained in Sedti6érof the Merger Agreement, (iii) the
consent to the transfer of the Shares to Purchemkar the Stockholders Agreement and the agreetméstminate the Stockholders
Agreement upon the Purchaser's acquisition of ARSAEW's Shares pursuant to this Agreement,

(iv) the waiver of the transfer restrictions impdd®y the 1933 Act Restrictions in connection with transfer of the Shares to the Purchas
being understood that the Shares upon transféet®tirchaser will continue to be subject to the318& Restrictions) and (v) that the
obligation to indemnify Mr. Crocker and Crocker gddmpany with respect to the litigation describe&ection 5.05 herein shall have been
assumed by the owner of the Excluded Assets osstiadt owner has agreed to reimburse the Comparafl foosts associated with the
Company obtaining full insurance coverage for argsés that may be suffered as a result of its indaation of Mr. Crocker and Crocker
and Company in such litigatio
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(c) Consents. The applicable consents set forBthedule 3.4 of the Merger Agreement shall have beeeived.

(d) Company Actions. The Company shall have taklesciions necessary, including actions necessadguits Articles of Amendment and
Restatement of Articles of Incorporation (the "Altis") and Bylaws, to duly authorize and approwetthnsactions contemplated by this
Agreement, including exemption of Highwoods andRtuechaser from the Existing Holder Limits and Owghé Limits (as such terms are
defined in the Articles assuming the accuracy efrépresentation contained in Section 4.6 of theggteAgreement) and notice requirements
set forth in the Articles of the Company and wagvapplication of the Maryland Control Share Acditsi Act to the transactions
contemplated by this Agreement and the Merger Ageze and approving and consenting to the consuromafithe transactions
contemplated under this Agreement as may be rafjuinder the Stock Purchase Agreement and the 188Béstrictions. All actions

required under Maryland law to consummate the #etitsns contemplated by this Agreement shall haentappropriately taken.

(e) Litigation. There shall have been no orderretiminary or permanent injunction entered in angian or proceeding before any federal,
state or foreign court or governmental, administeadr regulatory authority or agency by any fetlestate or foreign legislative body, court,
government or governmental, administrative or ratjuiy authority or agency which shall have remaiimeeffect and which shall have had
the effect of making illegal the consummation of afithe transactions contemplated hereunder.

(f) Severance Agreements. Each of Mr. Crocker, Atlea and Onisko shall have entered into with them@any a Severance Agreement, in
each case substantially in the form attached haetexhibit B (the "Severance Agreement" and, ctllely, the "Severance Agreements"),
which Severance Agreements shall be in full fome effect as of the Closing Date and thereafter.

(9) Distribution of Excluded Assets. The Companglshave completed the distribution of the Excludes$ets from the Company as
contemplated by Section 5.02 hereof and the Mekgeeement
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ARTICLE XII
GENERAL PROVISIONS

SECTION 7.01. Expenses. The Purchaser shall notdrgaexpenses incurred by the Sellers, nor shgliSeller bear any expenses incurred
by the Purchaser in connection with this Agreenagrt the transactions contemplated hereby, whethestdhe Closing shall have occurred.
Each Seller will bear its or his own expenses iredidirectly in connection with the transfer ofdtstheir respective Shares pursuant to this
Agreement.

SECTION 7.02. Notices. All notices, requests, ciigiemands and other communications hereundertshail writing and shall be given or
made (and shall be deemed to have been duly giverade upon receipt) by delivery in person, by @Eservice, by cable, by telecopy, by
telegram, by telex or by registered or certifiedIr{@ostage prepaid, return receipt requestedhéaréspective parties at the following
addresses (or at such other address for a pastyadidoe specified in a notice given in accordanitk this Section 7.02):

(a) if to any Seller:
at the address set forth below the name of sudbr®e Exhibit A hereto
(b) if to Highwoods or the Purchaser:

Highwoods 3100 Smoketree Court, Suite 700 Raléginth Carolina 27604-5001 Telecopier: (919) 876&Adtention: Carman Liuzzo,
Chief Financial Officer

With a copy to:
Smith Helms Mulliss & Moore, L.L.P.

316 West Edenton Street
Post Office Box 27525
Raleigh, North Carolina 27611
Telecopier: (919) 755-8731

Attention: Brad Markoff, Esc
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SECTION 7.03. Public Announcements. Subject to gety's disclosure obligations imposed by law ang stock exchange or similar rul
no party to this Agreement shall make, or caudmetmade, any press release or public announcemesggpect of this Agreement or the
transactions contemplated hereby without priorfivatiion to the other parties, and the partiesisttdperate with each other in the
development and distribution of news releases aéimer gublic information disclosures with respecthis Agreement and any of the
transactions contemplated hereby.

SECTION 7.04. Headings. The descriptive headingained in this Agreement are for convenience faremce only and shall not affect in
any way the meaning or interpretation of this Agneat.

SECTION 7.05. Severability. If any term or otheoyision of this Agreement is invalid, illegal orcapable of being enforced by any law or
public policy, all other terms and provisions otAgreement shall nevertheless remain in full éoand effect so long as the economic or
legal substance of the transactions contemplatezblés not affected in any manner materially aged¢o any party. Upon such determina
that any term or other provision is invalid, illéga incapable of being enforced, the parties lwesbll negotiate in good faith to modify this
Agreement so as to effect the original intent &f plarties as closely as possible in an acceptadmen in order that the transactions
contemplated hereby are consummated as originaiitemplated to the greatest extent possible.

SECTION 7.06. Entire Agreement. This Agreement,Mezger Agreement and the Severance Agreementsittba@she entire agreement of
the parties hereto with respect to the subjectanatireof and thereof and supersede all prior aggets and undertakings, both written and
oral, among the parties hereto with respect tethgect matter hereof and thereof.

SECTION 7.07. Assignment. This Agreement may naadsgned by operation of law or otherwise; prodjde®wever, that the Purchaser
may assign this Agreement to an affiliate of thecRaser without the consent of the Sellers.

SECTION 7.08. No Third Party Beneficiaries. Thisrégment shall be binding upon and inure solelyhéoltenefit of the parties hereto and
their permitted assigns and nothing herein, expregsplied, is intended to or shall confer upory ather person or entity any legal or
equitable right, benefit or remedy of any natureatgbever under or by reason of this Agreement.

SECTION 7.09. Amendment. This Agreement may nadinended, supplemented or modified, and no proddiemeof may be modified or
waived, except by an instrument in writing signgdite party against whom such amendment is sooghé
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enforced. No waiver of any provisions hereof by payty shall be deemed a waiver of any other prongshereof by any such party, nor sl
any such waiver be deemed a continuing waiver pfavision hereof by such party.

SECTION 7.10. Governing Law. This Agreement shelgbverned by, and construed in accordance wighiathis of the State of Maryland,
applicable to contracts executed in and to be padd entirely within that state.

SECTION 7.11. Counterparts. This Agreement mayxXeew@ted in one or more counterparts, and by tHerdifit parties hereto in separate
counterparts, each of which when executed shaleleened to be an original but all of which takeretbgr shall constitute one and the same
agreement, and this Agreement shall become effeethen one or more counterparts have been signeddbyparty hereto and delivered to
the other party. Copies of executed counterpaatstnitted by telecopy, telefax or other electraraosmission service shall be considered
original executed counterparts for purposes of $tistion, provided receipt of copies of such coyates is confirmed..

SECTION 7.12. Specific Performance. The partiegtoeagree that irreparable damage would occureretlent any provision of this
Agreement was not performed in accordance withdhas hereof and that the parties shall be entilexpecific performance of the terms
hereof, in addition to any other remedy at law aquity.
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IN WITNESS WHEREOF, the Sellers and Highwoods dreRurchaser have caused this Agreement to betereas of the date first written
above by their respective officers thereunto dultharized.

HIGHWOODS PROPERTIES, INC.

By:
Name:
Title:

CEDAR ACQUISITION CORPORATION

By:
Name:
Title:

AP CRTI HOLDINGS, L.P.

By: APGP CRTI HOLDINGS L.P.,
its general partner
By: APGP CRTI HOLDINGS CORP.
its general partner

By:
Name:
Title:

AEW PARTNERS, L.P.

By: AEW/L.P., its general partner
By: AEW, Inc., its general partner

By:
Name:
Title:
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THOMASJ. CROCKER

BARBARA F. CROCKER

RICHARD S. ACKERMAN

ROBERT E. ONISKO
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER (this "Agreement"), téa as of April 29, 1996, by and among HIGHWOODSOHERTIES,
INC., a Maryland corporation

("Buyer"), CROCKER REALTY TRUST, INC., a Marylanaporation (the "Company")

and CEDAR ACQUISITION CORPORATION, a Maryland corption ("CAC").

WHEREAS, the respective Boards of Directors of Buytee Company and CAC have approved the merg€Ad with and into the
Company (the "Merger"), upon the terms and sulifettie conditions set forth herein;

NOW, THEREFORE, in consideration of the foregoimgrpises and the representations, warranties aegmgnts contained herein
parties hereto agree as follows:

ARTICLE 1
TheMerger

Section 1.1 The Merger. Upon the terms and subjettte conditions hereof, at the Effective Timedafined in Section 1.3), CAC shall be
merged with and into the Company and the sepaxigteace of CAC shall thereupon cease, and the @ognghall continue as the surviving
corporation in the Merger (the "Surviving Corpooati) under the laws of the State of Maryland.

Section 1.2 Closing. Unless this Merger Agreemabatidiave been terminated and the transactionsrhesetemplated shall have been
abandoned pursuant to Section 7.1, and subjebetsdtisfaction or waiver of the conditions setifan Article 6, the closing of the Merger
will take place as promptly as practicable (andng event within two business days) after satigfaatr waiver of the conditions set forth in
Sections 6.1, 6.2 and 6.3, at the offices of Wdkhtipton, Rosen & Katz, 51 West 52nd Street, Néark, New York 10019, unless another
date, time or place is agreed to in writing by plaeties hereto (the "Closing Date"); provided, tBayer may, at its election, postpone the
Closing Date until August 15, 1996.

Section 1.3 Effective Time of the Merger. The Mergleall become effective upon the acceptance farrceof the articles of merger by the
Department of Assessments and Taxation of the Stdtkaryland (the "Department”) in accordance wiita provisions of the General
Corporation Law of Maryland (the
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"GCLM"), and by making all other filings requiredider the GCLM to be made prior to or concurrenhwlite effectiveness of the Merger,
which filings shall be made as soon as practicahléthe Closing Date. When used in this Merger Agret, the term "Effective Time" shall
mean the time at which such articles are accemtefilihg by the Department.

Section 1.4 Effect of the Merger. The Merger sHadiim and after the Effective Time, have all thieefs provided by the GCLM. If at any
time after the Effective Time the Surviving Corpiwa shall consider or be advised that any furthesrds, conveyances, assignments or
assurances in law or any other acts are neceskzgiyable or proper to vest, perfect or confirmremford or otherwise, in the Surviving
Corporation, the title to any property or rightsloé Company to be vested in the Surviving Corpanaby reason of, or as a result of, the
Merger, or otherwise to carry out the purposesisf Agreement, the Company agrees that the Sugy@wrporation and its proper officers
and directors shall execute and deliver all sugddeconveyances, assignments and assurancesandaslo all things necessary, desirabl
proper to vest, perfect or confirm title to sucbgerty or rights in the Surviving Corporation antleywise to carry out the purposes of this
Agreement, and that the proper officers and dirsaté the Surviving Corporation are fully authodze the name of the Company or
otherwise to take any and all such action.

ARTICLE 2
The Surviving Cor poration and Conversion of Shares

Section 2.1 Articles of Incorporation. The ArticlesIncorporation of CAC as in effect immediatelygp to the Effective Time shall be the
Articles of Incorporation of the Surviving Corparat after the Effective Time, until thereafter chad or amended as provided therein or by
applicable law; provided, that the provisions cored in the Articles (as hereinafter defined) rielgto indemnification of officers and
directors shall be incorporated into the Articlé$nzorporation of CAC.

Section 2.2 By-laws. The By-laws of CAC as in effia@mediately prior to the Effective Time shall thee By-laws of the Surviving
Corporation, until, subject to Section 5.8, thererathanged or amended as provided therein or plcaple law; provided, that the provisic
contained in the By-laws of the Company relatinghgtiemnification of officers and directors shalliheorporated into the By-laws of CAC.
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Section 2.3 Board of Directors; Officers. The dioes of CAC immediately prior to the Effective Tirskall be the directors of the Surviving
Corporation and the officers of CAC immediatelyoprio the Effective Time shall be the officers loé tSurviving Corporation, in each case,
until the earlier of their respective resignatianghe time that their respective successors dsealieicted or appointed and qualified.

Section 2.4 Merger Consideration. (a) As of thesElifze Time, by virtue of the Merger and withouyattion on the part of any stockholder
of the Company,

(i) all shares of common stock, $0.01 par valughefCompany (the "Company Common Stock"), whiehheald by Buyer, the Company or
any wholly-owned subsidiary of Buyer or the Compahwll be cancelled and retired and shall ceasish, and no consideration shall be
delivered in the exchange therefor;

(i) each outstanding share of Company Common Stoitler than those to which clause (i) of this Bec®.4(a) applies, shall be converted
into and represent the right to receive $11.02ashdor, if there is Excess Cash, $11.02 plus #éneSRare Excess Cash Amount in cash, or, if
there is Deficient Cash, $11.02 minus the Per Shafeient Cash Amount) (such amount of cash begfigrred to herein as the "Merger
Consideration™). "Excess Cash" shall equal (X)atmount, if any, by which the sum of cash, cashwedents and restricted cash reflected on
the Company's consolidated balance sheet as dftlkehereof exceeds the sum of cash, cash equivaled restricted cash reflected on the
Company's consolidated balance sheet as of Marchd®b minus (y) the amount, if any, by which thimgipal amount of the Company's
indebtedness for borrowed money outstanding aseoflate hereof exceeds the sum of $5 million, hagtincipal amount of the Company's
indebtedness for borrowed money outstanding asastM31, 1996. The "Per Share Excess Cash Amohal'eqjual the quotient obtained

by dividing the Excess Cash by the number of shar€ompany Common Stock outstanding on the datedfieassuming the exercise of all
currently outstanding options and warrants (thdlyHniluted Shares"). "Deficient Cash" shall equal

(x) the amount, if any, by which the sum of castshcequivalents and restricted cash reflected@@tmpany's consolidated balance sheet a:
of March 31,
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1996 exceeds the sum of cash, cash equivalenteattted cash reflected on the Company's corselilbalance sheet as of the date hereof
plus (y) the amount, if any, by which the principatount of the Company's indebtedness for borrawaidey outstanding as of the date
hereof exceeds the sum of $5 million and the ppalcamount of the Company's indebtedness for bardomwoney outstanding as of March

31, 1996. The "Per Share Deficient Cash Amountll glgaal the quotient obtained by dividing the Rafint Cash by the Fully Diluted Shar
and

(iii) each share of common stock of CAC shall baweted into one share of common stock of the SimgiCorporation.

Section 2.5 Payment. (a) Promptly after the Effecliime, Buyer shall deposit (or cause to be dépdpivith a bank or trust company to be
designated by Buyer and reasonably acceptableet@dmpany (the "Exchange Agent"), for the bendfthe holders of shares of Company
Common Stock, for exchange in accordance withAhtigle 2, cash in the amount sufficient to pay #uygregate Merger Consideration.

(b) As soon as reasonably practicable after thediffe Time, the Exchange Agent shall mail to eaalder of record of Company Common
Stock immediately prior to the Effective Time (A)edter of transmittal (the "Company Letter of Tsamittal") (which shall specify that
delivery shall be effected, and risk of loss atld to the Company Certificates shall pass, onlgrugelivery of such Company Certificates to
the Exchange Agent and shall be in such form ané Bach other provisions as Buyer shall specifg) @) instructions for use in effecting
the surrender of certificates representing Compgamymon Stock ("Company Certificates") in excharaetlie Merger Consideration with
respect to the shares of Company Common Stock foymepresented thereby.

(c) Upon surrender of a Company Certificate forogdiation to the Exchange Agent, together with@wnpany Letter of Transmittal, duly
executed, and such other documents as Buyer @xtieange Agent shall reasonably request, the holdench Company Certificate shall be
entitled to receive in exchange therefor (A) aiiett or bank cashier's check in the amount equé#hé cash which such holder has the rig
receive pursuant to the provisions of this Artizleand the Company Certificate so surrendered &brélfiwith be cancelled. Until surrendered
as contemplated by this Section 2.5, each Company
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Certificate shall be deemed at any time after tfiecEve Time to represent only the right to reeeitie Merger Consideration with respect to
the shares of Company Common Stock formerly reptedethereby.

(d) If the Merger Consideration is to be delivetec person other than the person in whose nameettiicates surrendered in exchange
therefor are registered, it shall be a conditioth®payment of such Merger Consideration that#réficates so surrendered shall be properly
endorsed or accompanied by appropriate stock poavet®therwise in proper form for transfer, thathstransfer otherwise be proper and

the person requesting such transfer pay to thedhgdhAgent any transfer or other taxes payableagan of the foregoing or establish to the
satisfaction of the Exchange Agent that such thee® been paid or are not required to be paid.

(e) Unless required otherwise by applicable lawy, portion of the aggregate Merger Considerationclwiiemains undistributed to holders of
shares of Company Common Stock two years afteEtfeetive Time shall be delivered to Buyer and aoyders of shares of Company
Common Stock who have not theretofore complied #ighprovisions of this Article 2 shall thereafteok only to Buyer for payment of any
Merger Consideration to which they are entitledspant to this Article 2. Neither Buyer nor the Exobe Agent shall be liable to any holder
of shares of Company Common Stock for any cashiheBuyer or the Exchange Agent for payment purst@this Article 2 delivered to a
public official pursuant to any applicable abandibpeoperty, escheat or similar law.

Section 2.6 Stock Options. The Company and Buyalt tike all actions necessary to provide thathatEffective Time, (i) each Company
Stock Option (as hereinafter defined) as set fortfschedule 3.2, whether or not then exercisablested, shall become fully exercisable
vested, (ii) each such Company Stock Option stettdncelled, and (iii) in consideration of suchaglation, the Company shall pay to each
such holder of Company Stock Options an amounagih é¢n respect thereof equal to the product of@)excess, if any, of the Merger
Consideration over the exercise price of such Com8tock Option as reflected on Schedule 3.2 anth@humber of shares of Company
Common Stock subject thereto. Notwithstanding aingtho the contrary herein, if it is determinedttbampliance with any of the foregoing
may cause any individual subject to Section 1éhefSecurities Exchange Act of 1934, as amenddzedome subject to the profit recovery
provisions thereof, any Company Stock Options hglduch individual may, if such individual so agresubject to the proviso to this
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sentence, be cancelled or purchased, as the cyseenat the Effective Time or at such later tirsaray be necessary to avoid application of
such profit recovery provisions and such individwdl be entitled to receive from the Company og Burviving Corporation an amount in
cash in respect thereof equal to the product ofhdexcess, if any, of the Merger Consideratioer ¢tlre exercise price of such Common
Stock Option and (2) the number of shares of Com@ammon Stock subject thereto immediately pricthe Effective Time; provided, that
the parties hereto will cooperate, including byvyiding alternate arrangements, so as to achievitéet of the foregoing without giving rise
to such profit recovery.

Section 2.7 No Further Rights. From and after tfiediive Time, holders of certificates theretoferddencing shares of Company Common
Stock shall cease to have any rights as stockholifehe Company, except as provided herein oat |

Section 2.8 Closing of the Company's Transfer Boskshe Effective Time, the stock transfer bookshe Company shall be closed and no
transfer of shares of Company Common Stock shaihéée thereafter. In the event that, after thediffe Time, certificates for shares of
Company Common Stock are presented to Buyer dstingiving Corporation, they shall be cancelled ardhanged for Merger
Consideration for each share of Company CommorkStpresented as provided in Section 2.4.

ARTICLE 3
Representations and Warranties of the Company
The Company hereby represents and warrants to Easyfelows:

Section 3.1 Organization. The Company and eacts &ubsidiaries (as defined in Section 8.8(a)(id)) of which are set forth in Schedule
3.1, is a corporation or partnership duly organjzedidly existing and in good standing under taed of their respective jurisdictions of
incorporation or organization, as applicable, dr@l@ompany and each of its Subsidiaries has alisig corporate or partnership power and
authority to own, lease and operate their respegioperties and to carry on their respective mssias as now being conducted. The
Company and each of its Subsidiaries is duly giealibr licensed and in good standing to do busiiresach jurisdiction listed on Schedule
3.1, which are all of the jurisdictions in whicretproperty owned, leased or operated by it or #tera of the business conducted by it makes
such
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qualification necessary, except in such jurisdisiovhere the failure to be so duly qualified oeffised and in good standing would not,
individually or in the aggregate, reasonably beeexgd to have a Material Adverse Effect (as defineSlection 8.8(a)(i)). Except as set forth
on Schedule 3.1, the Company owns directly alhefdutstanding capital stock or other equity irdey®f each of its Subsidiaries.

Section 3.2 Capitalization. The authorized caitatk of the Company consists of 50,000,000 shafr€@mpany Common Stock, 10,000,
shares of preferred stock, par value $0.01, 5000@0shares of excess common stock, par value $n@110,000,000 shares of excess
preferred stock, par value $0.01. As of April 2896, there were 26,981,087 shares of Company ConS8tamk, no shares of preferred stock,
no shares of excess common stock and no sharesedepreferred stock issued and outstanding,hemd tvere no shares of Company
Common Stock, no shares of preferred stock, ncesharexcess common stock and no shares of exfesrpd stock held in the Company's
treasury. As of the date hereof, there were oudétgnoptions (the "Company Stock Options") to paiss 1,347,000 shares of Company
Common Stock under the 1995 Stock Option Plan@fQbmpany (the "Company Option Plan"). Schedules8tg forth all outstanding
options, warrants and other securities or righsui@hase shares of Company Common Stock or siesutitnvertible into or exchangeable
for Company Common Stock as of the date hereofwitl,respect to each such option, warrant, secoribther right, (i) the holder of such
option, warrant, security or other right, (ii) thember of shares of Company Common Stock or séesigonvertible into or exchangeable for
Company Common Stock for which such option, warrs@turity or other right is exercisable, and (@ price at which such option, warr:
security or other right is exercisable. Exceptaisarth on Schedule 3.2, there were not as ofittie hereof, and at all times thereafter thre
the Effective Time, there will not be, any existiogtions, warrants, calls, subscriptions, or otfggrts or other agreements or commitments
obligating the Company or any of its Subsidiar@gssue, transfer or sell any shares of capitaksto other equity interests of the Company
or any of its Subsidiaries or any other securitisvertible into or evidencing the right to sublerfor any such shares or other equity
interests. All issued and outstanding shares of gzoim Common Stock are duly authorized and valskyed, fully paid, non-assessable
(other than general partnership interests in Sidr$éd that are partnerships)

and free of preemptive rights with respect thereto.

Section 3.3 Authority. The Company has full corpenaower and authority to execute and deliver Aggeement and,
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subject to the approval of its stockholders, tostonmate the transactions contemplated hereby. ¥dwiton and delivery of this Agreement
and the consummation of the transactions conteetplagreby have been duly and validly authorizedagmtoved by the Board of Directors
of the Company, and, other than the approval bgtiskholders, no other corporate proceedings eressary to authorize this Agreement or
the consummation of the transactions contemplateelly. This Agreement has been duly and validlgetexl and delivered by the Compe
and, assuming this Agreement constitutes a legéij and binding agreement of Buyer, it constitutdegal, valid and binding agreement of
the Company, enforceable against it in accordanteits terms, subject to applicable bankruptcgpimency, moratorium or other similar
laws relating to creditors' rights or general piptes of equity.

Section 3.4 No Violations; Consents and Approv@sNone of the execution and delivery of this Agrnent, the consummation of the
transactions contemplated hereby or complianc&®&yCompany with any of the provisions hereof wjli{olate any provision of its or any

its Subsidiaries' Articles of Incorporation or kawls, partnership agreement or other organizatido@iment, as applicable, (ii) except for the
indebtedness of the Company described under th®nafyse of Proceeds" in the Company's Registmaitatement on Form S-11 filed with
the Securities and Exchange Commission (the "SB&'March 18, 1996 or as set forth in Scheduler@<gylt in a violation or breach of, or
constitute (with or without due notice or lapséiofe or both) a default, or give rise to any rightermination, cancellation or acceleration or
any right which becomes effective upon the occueesf a merger, consolidation or change in contnaler, any of the terms, conditions or
provisions of any note, bond, mortgage, indenturetioer instrument of indebtedness for money boe¥o which the Company or any of its
Subsidiaries is a party, or by which the Compangror of its Subsidiaries or any of their respecpiveperties is bound, (iii) except as set fi

in Schedule 3.4, require any consent, waiver ora@ by any other party or result in a violatianboeach of, or constitute (with or without
due notice or lapse of time or both) a defaulgige rise to any right of termination, cancellatimnacceleration or any right which becomes
effective upon the occurrence of a merger, conatibid or change in control under, any of the terrosditions or provisions of any license,
franchise, permit or agreement to which the Compargny of its Subsidiaries is a party, or by whie Company or any of its Subsidiaries
or any of their respective properties is boundj\grviolate any statute, rule, regulation, ordedecree of any public body or authority by
which the Company or any of its Subsidiaries or any
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of their respective properties is bound, excludiogn the foregoing clauses

(iii) and (iv) of this Section 3.4(a) violationsidaches, defaults or rights which, either indiviuar in the aggregate, would not reasonabl
expected to have a Material Adverse Effect or foiolh the Company has received or, prior to the igpBate, shall have received
appropriate consents or waivers.

(b) No filing or registration with, notification f@r authorization, consent or approval of, anyegamental entity is required in connection
with the execution and delivery of this Agreemeyntlire Company, or the consummation by the Compétiyestransactions contemplated
hereby, except

(i) expiration of the waiting period under the H&«tott-Rodino Antitrust Improvements Act of 1976,aanended (the "HSR Act"), if a filing
under the HSR Act is required, (ii) in connectionjn compliance, with the provisions of the Setiesi Exchange Act of 1934, as amended
(the "Exchange Act"), (iii) the filing of articlesf merger with the Department, (iv) such filingglaamonsents as may be required under any
environmental law pertaining to any notificatiomsaosure or required approval triggered by the déeor the transactions contemplated
hereby, (v) filing with, and approval of, the Ameain Stock Exchange and the SEC with respect thdrger and the delisting and
deregistration of the shares of Company Commonk$S{ed such consents, approvals, orders, authtioizs, notifications, registrations,
declarations and filings as may be required ungeicorporation, takeover or blue sky laws of vasistates and (vii) such other consents,
approvals, orders, authorizations, notificatioegistrations, declarations and filings the failafevhich to be obtained or made would not,
individually or in the aggregate, reasonably beeexgd to have a Material Adverse Effect.

Section 3.5 SEC Documents; Financial Statemenjty.h@ Company has made available to Buyer copiescii registration statement, rep
proxy statement, information statement or schefilglé with the SEC by the Company or its predecesswe March 31, 1994 (the "Compi
SEC Documents"). As of their respective datesCGbmpany SEC Documents complied in all material eetpwith the applicable
requirements of the Securities Act of 1933, as atadr{the "Securities Act"), and the Exchange Asth& case may be, and none of such
Company SEC Documents contained any untrue stateshammaterial fact or omitted to state a matefaat required to be stated therein or
necessary to make the statements therein, indigtite circumstances under which they were madenigleading.

(b) None of the Company, any of its Subsidiaries, o



any of their respective assets, businesses, oatipes, is as of the date of this Agreement a partgr is bound or affected by, or receives
benefits under any contract or agreement or amentithereto, that, in each case, would be requdzktfiled as an exhibit to a Form 10-K
as of the date of this Agreement that has not filmhas an exhibit to a Company SEC Document filedr to the date of this Agreement.

(c) As of their respective dates, the consolidéitezhcial statements included in the Company SECuUbwents complied as to form in all
material respects with then applicable accountaggiirements and the published rules and regulatibtise SEC with respect thereto, were
prepared in accordance with generally acceptedusticy principles ("GAAP") applied on a consisteasis during the periods involved
(except as may be indicated therein or in the nibkexeto) and fairly presented the Company's cagesteld financial position and that of its
consolidated subsidiaries as at the dates therebftee consolidated results of their operationssaattments of cash flows for the periods
then ended (subject, in the case of unauditedmstatts, to the lack of footnotes thereto, to noryealr-end audit adjustments and to any other
adjustments described therein).

Section 3.6 Absence of Certain Changes; No Undisdd.iabilities. (a) Except as disclosed in the @any SEC Documents filed on or prior
to the date hereof or as set forth on Schedulest16e December 31, 1995, the Company has natdiiried any liability, whether or not
accrued, contingent or otherwise, or suffered argneor occurrence which, individually or in thegaggate, would reasonably be expected to
have a Material Adverse Effect, (ii) made any clemig accounting methods, principles or practiges o

(iii) declared, set aside or paid any dividend treo distribution with respect to its capital stpokher than a special dividend of $.03 per s

of Company Common Stock paid in March 1996 andeigsilar quarterly dividend in an amount not excegd.15 per share of Company
Common Stock (or a prorated portion of such amauttie case of any portion of a quarterly peri@ipce December 31, 1995 to the date of
this Agreement, each of the Company and its Sudréédi has conducted its operations according tardimary course of business consistent
with past practice.

(b) Except as and to the extent disclosed in tha@2my SEC Documents filed on or prior to the date=bf, as of December 31, 1995, neither
the Company nor any of its Subsidiaries had aryliiges or obligations of any nature, whether ot accrued, contingent or otherwise, that
would be required by GAAP to be reflected on a otidated balance sheet
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of the Company and its Subsidiaries (includingribtes thereto) or which would reasonably be exjgectdave, individually or in the
aggregate, a Material Adverse Effect.

Section 3.7 Litigation. Except as disclosed in@wmnpany SEC Reports filed on or prior to the da&eaf, there is no suit, claim, action,
proceeding or investigation pending or, to the kiealge of the Company, threatened against the Coynpaany of its Subsidiaries or any of
their respective properties or assets before amgrgmental entity which, individually or in the aggate, would reasonably be expected to
have a Material Adverse Effect. Except as disclasgle Company SEC Documents filed on or pricthedate hereof, neither the Company
nor any of its Subsidiaries is subject to any @utding order, writ, injunction or decree which,dfes as can be reasonably foreseen in the
future would, individually or in the aggregate, senably be expected to have a Material AdversecEffschedule 3.7 sets forth a list of all
litigation as of the date hereof in which the Compar any of its Subsidiaries is a defendant aedetlis a claim in excess of $100,000.

Section 3.8 Compliance with Applicable Law. Excaptdisclosed in the Company SEC Documents filedrgmior to the date hereof, the
Company and its Subsidiaries hold all permits ngss, variances, exemptions, orders and approfvalsgovernmental entities necessary for
the lawful ownership and operation of the CompargpErties (as defined in Section 3.11) or the ldwfinduct of their respective businesses
(the "Company Permits"), except for failures tochslich permits, licenses, variances, exemptiondgrsrand approvals which would not,
individually or in the aggregate, reasonably beeexgd to have a Material Adverse Effect. Exceptisslosed in the Company SEC
Documents filed on or prior to the date hereof,@oenpany and its Subsidiaries and the Company Riepare in compliance with the terms
of the Company Permits, except where the failuredsmmply would not, individually or in the aggegg, reasonably be expected to have a
Material Adverse Effect. Except as disclosed in@oenpany SEC Documents filed on or prior to thedwegreof, the businesses of the
Company and its Subsidiaries and the operatiohefClompany Properties are not being conductediation of any law, ordinance or
regulation of any governmental entity except falaiions or possible violations which, individuatly in the aggregate, would not, and,
insofar as reasonably can be foreseen, in theefutill not, reasonably be expected to have a Maltédlverse Effect. Except as disclosed in
the Company SEC Documents filed on or prior todhag hereof, no investigation or review by any goxeental entity with respect to the
Company or any of
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its Subsidiaries or any Company Property is pendmgo the knowledge of the Company, threatenedtndhe knowledge of the Company,
has any governmental entity indicated an intentiioconduct the same, other than, in each caseg thbieh the Company reasonably believes
will not reasonably be expected to have a Matdihlerse Effect.

Section 3.9 Taxes. Except as set forth in Sche@l@leeach of the Company and its Subsidiariesiteas br caused to be filed, all federal,
state, local and foreign income and other matémaleturns required to be filed by it, includinigraturns required to be filed for the
Company Plans, as defined below, has paid or witlhloe caused to be paid or withheld, all taxeamf nature whatsoever, with any related
penalties, interest and liabilities (any of theefgming being referred to herein as a "Company Tab&t are shown on such tax returns as due
and payable, or otherwise required to be paid,rdtten such Company Taxes as are being contestgmbuhfaith and for which adequate
reserves have been established and other than wieefailure to so file, pay or withhold would neasonably be expected to have a Material
Adverse Effect. Except as set forth in Schedule tB&re are no material claims or assessments pgadiainst the Company or its
Subsidiaries for any alleged deficiency in any CampTax, and the Company does not know of any thneal Company Tax claims or
assessments against the Company or any of itsdaitiss which if upheld would reasonably be expegttehave a Material Adverse Effect
adversely affect the REIT qualification of the Caap. None of the Company or any of its Subsididn&s made an election to be treated
"consenting corporation” under Section 341(f) & thternal Revenue Code of 1986, as amended (theée'(. There is no material deferred
inter-company gain within the meaning of the TregsRegulations promulgated under Section 1502 @fGbde. There are no waivers or
extension of any applicable statute of limitatibm@ssess any Company Taxes. All returns filed vefipect to Company Taxes are true and
correct in all material respects. There are notanting requests for any extension of time withlich to file any return or within which to
pay any Company Taxes shown to be due on any téihenCompany (a) has elected to be taxed as astsk investment trust (a "REIT")
within the meaning of Sections 856 through 86thef€ode and for all periods beginning with the gekof such election has qualified as, and
complied with all applicable laws, rules and regjolss, including the Code, relating to, a REIT, ¢bpject to the accuracy of the
representation contained in Section 4.6, has op@éranhd intends to continue to operate, in sucl@ner as to qualify as a REIT for 1996,

(c) except as set forth on Schedule 3.9, subjettte@ccuracy of the representation contained ati®e4.6, has not taken or omitted
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to take, nor has any predecessor REIT of the Coynpantaken or omitted to take, any action whichldaesult in, and the Company has no
actual knowledge of, a challenge to its status REE. The Company represents that each of itsiflisl®s of which all the outstanding
capital stock is owned solely by the Company iQaalified REIT Subsidiary" as defined in Sectior6@pof the Code.

Section 3.10 Certain Employee Plans. The Compadytarsubsidiaries have complied, and are now ingl@nce, in all material respects
with all provisions of the Employee Retirement ImedSecurity Act of 1974, as amended ("ERISA"),@wele and all laws and regulations
applicable to the "employee benefit plans,” asrdefiin Section 3(3) of ERISA, of the Company or ahits Subsidiaries (the "Company
Plans"). No Company Plan is intended to be a "fjadlplan" within the meaning of Section 401(a}lué Code, nor is any Company Plan
subject to Title IV or Section 302 of ERISA or Sent412 or 4971 of the Code. None of the Compamy Subsidiaries of the Company and
their respective ERISA Affiliates (as defined irethext sentence) contributes to or is obligatezbtaribute to, or has, at any time within the
last six years, contributed to or been obligatedatatribute to, any "multiemployer plan” within theeaning of Section 4001(a)(3) of ERISA
(a "Multiemployer Plan") or any plan with two or neocontributing sponsors at least two of whom ateumder common control, within the
meaning of Section 4063 of ERISA (a "Multiple Emy#o Plan"). The term "ERISA Affiliate" means, witbspect to any entity, trade or
business, any other entity, trade or businessgrmmember of a group described in Section 41@k(13), (m) or (o) of the Code or Section
4001(b)(1) of ERISA that includes the first entitygde or business, or that is a member of the Saorgrolled group” as the first entity, trade
or business pursuant to Section 4001(a)(14) of BRT®ere does not now exist, nor do any circumstarexist that could result in, any
liability on the part of the Company or any Subaigliof the Company under (a) Title IV of ERISA, (b)

Section 302 of ERISA, (c) Sections 412 and 497thefCode or (iv) the continuation coverage requéets of Section 601 et seq. of ERISA
and section 4980B of the Code, other than suciiitiab that arise solely out of, or relate solédy the Company Plans. Neither the Company
and its Subsidiaries, nor any of their respectiveators, officers, employees or agents has, veéipect to any Company Plan, engaged in any
"prohibited transaction” (as such term is define&ection 4975 of the Code or Section 406 of ER)3&) has any Company Plan engage
any such prohibited transaction which could resuéiny taxes or penalties or prohibited transastiomder Section 4975 of the Code or under
Section 502(i) of ERISA, which, in the aggregated
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reasonably be expected to result in material lighiln the part of the Company or any of its Sulasids. Copies of all of the Company Plans
and any related trusts and summary plan descrptiane been made available to Buyer, and a liali of the Company Plans is set forth on
Schedule 3.10. Except as set forth on Scheduled.&6 specifically contemplated by this Agreemaatther the execution and delivery of
this Agreement nor the consummation of the trammasicontemplated hereby will result in, causeabeelerated vesting or delivery of, or
increase the amount or value of, any payment oefitein any employee or former employee of the Cany or any of its Subsidiaries, either
alone or in conjunction with any other event suslieamination of employment.

Section 3.11 Properties. The Company and its Siaviedd have fee simple or leasehold title to eddh@real properties identified in the
Company SEC Documents (the "Company Propertiediictware all of the real estate properties owndeased by them. Except as disclc
in the Company SEC Documents, each Company Projsestyned or leased by the Company or a Subsidibtlye Company free and clear
of liens, claims against title, rights of way, weit agreements, laws, ordinances or regulatioestaify building use or occupancy, other
encumbrances on title or defects in title excepsfeh matters which would not reasonably be exgkdhdividually or in the aggregate, to
have a Material Adverse Effect (collectively, ti@ompany Permitted Encumbrances"). Valid policiesitts insurance have been issued
insuring the Company's or any of its Subsidiatide' to the Company Properties in amounts at legsal to the purchase price thereof,
subject only to the Company Permitted Encumbraocesher matters disclosed in the Company SEC Deatisn and such policies are, at
date hereof, in full force and effect and no cl&ias been made against any such policy. To thekhestledge of the Company, the Company
SEC Documents disclose all adverse matters withexgo or in connection with the Company Propsrtiecluding, without limitation,
structural defects, legal noncompliance, threatemgubnding condemnation, constraints on presefuttore use, operation or development,
title defects or problems, deferred maintenancggidat building systems, absence of any necegsamits, environmental liabilities, tenant
defaults or other adverse matters with respedcriarits) which could reasonably be expected, indalig or in the aggregate, to have a
Material Adverse Effect.

Section 3.12 Leases. (a) Schedule 3.12 sets fatimalete and correct list of all of the lesseethefCompany Properties in excess of 25,000
rentable square feet in effect as
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of the date hereof (the "Leases"), setting forthefach lessee any exceptional clauses relatingtthercluding without limitation, any "kick-
out" clauses, co-tenancy requirements or exclusigusdark” clauses or clauses requiring any unéghignant improvements.

(b) Except as set forth in Schedule 3.12, as ofabieday of the calendar month immediately prawgdhe date hereof, (i) each of the Leas
valid and subsisting and in full force and effeatd has not been amended, modified or suppleme(iidetthe tenant under each of the Leases
is in actual possession of the leased premis@sndiitenants under the Leases are in arrearfiéopayment of rent for any month preceding
the month of the date hereof; and (iv) neither@Goenpany nor any of its Subsidiaries has receivgdaaitten notice from any tenant under
Leases of any intention to vacate. Except as stt iio Schedule 3.12, neither the Company nor dritg GSubsidiaries has collected payment
of rent (other than security deposits) accruingafg@eriod which is more than one month beyond #te df collection.

(c) The Company has previously delivered or madslavie to Buyer a true and correct copy of alldesa

(d) Except as set forth in Schedule 3.12, as ofabieday of the calendar month immediately praugthe date hereof, no tenant under any of
the Leases has asserted any claim of which the @oyngr any of its Subsidiaries has received writtetice which would materially affect

the collection of rent from such tenant and neitherCompany nor any of its Subsidiaries has recewritten notice of any material default
or breach on the part of the Company or any dditlssidiaries under any of the Leases which habew cured.

(e) Schedule 3.12 sets forth all space leases wvtiieh the Company or any of its Subsidiaries lisssee (except where the underlying real
property is owned by the Company). True and coweptes of such leases have been delivered or makable to Buyer.

Section 3.13 Environmental Matters. Except asa#h fon Schedule 3.13, none of the Company, aiitg &ubsidiaries or, to the knowledge
of the Company, any other person has caused oripennta) the unlawful presence of any hazardobstsunces, hazardous materials, toxic
substances or waste materials (collectively, "Hadaas Materials") on any of the Company Propertiegb) any unlawful spills, releases,
discharges or disposal of Hazardous Materials t@ lo@curred or be presently occurring on or from@ompany Properties as a
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result of any construction on or operation andafsgich properties, which presence or occurrenagdueasonably be expected to,
individually or in the aggregate, have a MateriadvArse Effect; and, in connection with the congtomcon or operation and use of the
Company Properties, the Company and its Subsidikiage not failed to comply, in any material respeith all applicable local, state and
federal environmental laws, regulations, ordinanees administrative and judicial orders relatiodghte generation, recycling, reuse, sale,
storage, handling, transport and disposal of argaktlous Materials.

Section 3.14 Opinion of Financial Advisor. The Canyp has received the written opinion of Merrill lgn& Co. ("Merrill Lynch") to the
effect that the consideration to be received inMeeger by the holders of Company Common Stochkiistd such holders from a financial
point of view. A copy of such opinion has been madailable to Buyer.

Section 3.15 Information. None of the Proxy Statenfas defined in Section 5.1(b)) or any other doent filed or to be filed by or on behalf
of the Company with the SEC or any other governalesritity in connection with the transactions campéated hereby contained when filed,
or will, at the respective times filed with the SBCother governmental entity, and, in additionthia case of the Proxy Statement at the d
or any amendment or supplement thereto is mailatbizkholders of the Company and at the time ofitbeting of stockholders of the
Company to vote on the Merger, contain any unttatement of a material fact or omit to state anyemal fact required to be stated therein
or necessary in order to make the statements rhadein, in light of the circumstances under whinkytwere made, not misleading; provided
that the foregoing shall not apply to informatiapplied by Buyer specifically for inclusion or impmration by reference in any such
document. The Proxy Statement will comply as tonfdm all material respects with the provisionshd Exchange Act and the rules and
regulations thereunder. None of the informationpdiep by the Company specifically for inclusionincorporation by reference in any
document filed or to be filed by or on behalf ofy@uwith the SEC or any other governmental entitgannection with the transactions
contemplated hereby contains any untrue statenfentraterial fact or omits to state any materiat fequired to be stated therein or
necessary in order to make the statements madsrthar light of the circumstances under which thare made, not misleading.

Section 3.16 Board Action. The Board of Directoirshe Company has taken all action required byAtieles of Amendment and
Restatement of Articles of Incorporation of the
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Company (the "Articles") to permit the consummaitdrihe transactions contemplated hereby and btbek Purchase Agreement (as
hereinafter defined) (assuming the accuracy ofépeesentation contained in Section 4.6). The Campareby consents to the transfer of
shares of Company Common Stock pursuant to th&k$torchase Agreement.

Section 3.17 Broker's Fees. Except for Merrill Lignnone of the Company, any of its Subsidiarieargr of its directors or officers has
incurred any liability for any broker's fees, comssions, or financial advisory or finder's feesammection with any of the transactions
contemplated hereby, and none of the Company, ity Subsidiaries or any of their respective dioes or officers has employed any other
broker, finder or financial advisor in connectioittwany of the transactions contemplated hereby.

Notwithstanding any contrary provision containedhis Agreement, none of the representations oraméies contained in this Article 3 sh
apply to the Excluded Assets (as defined in Se&i8(a)); provided, however, that the represematend warranties contained in this Article
3 shall apply to liabilities or other obligationgsing from or relating to the Excluded Assets &dwhich the Company, as the Surviving
Corporation, or Buyer will be liable or otherwisesponsible following the consummation of the Merger

ARTICLE 4
Representations and Warranties of Buyer
Buyer hereby represents and warrants to the Comaaifgllows:

Section 4.1 Organization. Buyer, the Highwoods/fbréimited Partnership, a North Carolina partngrglthe "Operating Partnership™), and
each of their respective Subsidiaries is a corparair partnership duly organized, validly existawgd in good standing under the laws of t
respective jurisdictions of incorporation or orgaation, as applicable, and Buyer, the Operatingneeship and each of their respective
Subsidiaries has all requisite corporate or pastripmppower and authority to own, lease and opéhatie respective properties and to carry on
their respective businesses as now being condustagbr, the Operating Partnership and each of tiesjpective Subsidiaries is duly qualified
or licensed and in good standing to do businessah jurisdiction in which the property owned, khsr
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operated by it or the nature of the business caedury it makes such qualification necessary, ediceguch jurisdictions where the failure to
be so duly qualified or licensed and in good stagdiould not, individually or in the aggregate,s@aably be expected to have a Material
Adverse Effect. Except as disclosed in the Buye€ E6cuments (as hereinafter defined) filed on drgo the date hereof, Buyer and the
Operating Partnership each own directly all ofdhéstanding capital stock or other equity intere$tsach of their respective Subsidiaries.

Section 4.2 Authority. Buyer has full corporate owand authority to execute and deliver this Agreeihand, subject to the approval of its
stockholders, to consummate the transactions cqitded hereby. The execution and delivery of thigement and the consummation of
transactions contemplated hereby have been dulyaidly authorized and approved by the Board akbiors of Buyer, and other than the
approval by its stockholders, no other corporate@edings are necessary to authorize this Agreeonehé consummation of the transacti
contemplated hereby. This Agreement has been dulyalidly executed and delivered by Buyer andumssg this Agreement constitutes a
legal, valid and binding agreement of the Compérmygnstitutes a legal, valid and binding agreenwéBuyer, enforceable against it in
accordance with its terms, subject to applicablekhaptcy, insolvency, moratorium or other similawk relating to creditors' rights or general
principles of equity.

Section 4.3 No Violations; Consents and Approv@sNone of the execution and delivery of this Agrnent, the consummation of the
transactions contemplated hereby or complianceuyeBwith any of the provisions hereof will (i) Vée any provision of its Articles of
Incorporation or by-laws, (ii) except as set farttchedule 4.3, result in a violation or breachoofconstitute (with or without due notice or
lapse of time or both) a default, or give risey aght of termination, cancellation or accelevator any right which becomes effective upon
the occurrence of a merger, consolidation or chamgentrol, under, any of the terms, conditionpmvisions of any note, bond, mortgage,
indenture or other instrument of indebtedness fonay borrowed to which Buyer, the Operating Pastinigror any of their respective
Subsidiaries is a party, or by which Buyer, the @prg Partnership or any of their respective Sdiasies or any of their respective proper

is bound, or (iii) except as set forth in Schedul& result in a violation or breach of, or congét(with or without due notice or lapse of time
or both) a default, or give rise to any right ahtéation, cancellation or acceleration or
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any right which becomes effective upon the occurearf a merger, consolidation or change in contmafler, any of the terms, conditions or
provisions of any license, franchise, permit oreggnent to which Buyer, the Operating Partnershigngrof their respective Subsidiaries is a
party, or by which Buyer, the Operating Partnergiripny of their respective Subsidiaries or anthefr respective properties is bound, or
violate any statute, rule, regulation, order orrde®f any public body or authority by which Buyeiie Operating Partnership or any of their
respective Subsidiaries or any of their respeqgiraperties is bound, excluding from the foregoitauses (iii) and

(iv) violations, breaches, defaults or rights whietther individually or in the aggregate, would neasonably be expected to have a Material
Adverse Effect or for which Buyer has receivedmior to the Closing Date, shall have received appate consents or waivers.

(b) No filing or registration with, notification f@r authorization, consent or approval of, anyegamental entity is required in connection
with the execution and delivery of this AgreemenBuyer, or the consummation by Buyer of the tratisas contemplated hereby, excep
expiration of the waiting period under the HSR Atg filing under the HSR Act is required, (ii) @onnection, or in compliance, with the
provisions of the Exchange Act, (iii) the filing afticles of merger with the Department,

(iv) such filings and consents as may be requiretEuany environmental law pertaining to any ncgifion, disclosure or required approval
triggered by the Merger or the transactions contatag hereby, (v) filings with, and approval ofetNhew York Stock Exchange, Inc. and the
SEC with respect to the Merger,

(vi) such consents, approvals, orders, authoriaatinotifications, registrations, declarations filings as may be required under the
corporation, takeover or blue sky laws of variotages and (vii) such other consents, approvalgrerduthorizations, notifications,
registrations, declarations and filings the failofevhich to be obtained or made would not, indixatly or in the aggregate, reasonably be
expected to have a Material Adverse Effect.

Section 4.4 SEC Documents; Financial Statement®&yger has made available to the Company copiescii registration statement, report,
proxy statement, information statement or schefilglié with the SEC by Buyer since its initial publffering (the "Buyer SEC Documents").
As of their respective dates, the Buyer SEC Docuseomplied in all material respects with the aggdble requirements of the Secu- rities
Act and the Exchange Act, as the case may be, amel of such SEC Documents contained any untruenséatit of a material fact or omitted
to state a material fact required to be stated
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therein or necessary to make the statements thémndight of the circumstances under which theyewmade, not misleading.

(b) None of Buyer, any of its Subsidiaries or afiyheir respective assets, businesses, or opesai®as of the date of this Agreement a party
to, or is bound or affected by, or receives begefitder any contract or agreement or amendmergtthéhat in each case would be required
to be filed as an exhibit to a Form 10-K as of diage of this Agreement that has not been filedhasxaibit to a Buyer SEC Document filed
prior to the date of this Agreement.

(c) As of their respective dates, the consolidéteahcial statements included in the Buyer SEC Doents complied as to form in all material
respects with then applicable accounting requirésnand the published rules and regulations of € ®ith respect thereto, were prepare
accordance with GAAP applied on a consistent bdisimg the periods involved (except as may be etgid therein or in the notes thereto)
and fairly presented Buyer's consolidated finanp@sition and that of its consolidated subsidiagigsit the dates thereof and the consolidated
results of their operations and statements of #iasls for the periods then ended (subject, in thgecof unaudited statements, to the lack of
footnotes thereto, to normal year-end audit adjestsiand to any other adjustments described therein

Section 4.5 Information. None of the Proxy Statenuerany other document filed or to be filed byoorbehalf of the Company with the SEC
or any other governmental entity in connection wlith transactions contemplated by this Agreementiagoed when filed or will, at the
respective times filed with the SEC or other goweental entity and, in addition, in the case offlnexy Statement, at the date it or any
amendment or supplement thereto is mailed to stidkhs and at the time of the meeting of stockhsldé the Company to vote on the
Merger, contain any untrue statement of a maté@@@lor omit to state any material fact requiredé¢ostated therein or necessary in order to
make the statements made therein, in light of tleeimstances under which they were made, not misigaprovided that the foregoing shall
not apply to information supplied by the Compangafically for inclusion or incorporation by referee in any such document. The Proxy
Statement will comply as to form in all materiaspects with the provisions of the Exchange Actthiedrules and regulations thereunder.
None of the information supplied by Buyer specificéor inclusion or incorporation by referenceany document filed or to be filed by or
behalf of the Company with the SEC or any otherggomental entity in connection with the
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transactions contemplated by this Agreement costany untrue statement of a material fact or otoittate any material fact required to be
stated therein or necessary in order to make #tersents made therein, in light of the circumstanceler which they were made, not
misleading.

Section 4.6 REIT. Immediately following the purcedy CAC of the shares of Company Common Stock oviiyeAP CRT Holdings, L.P.
("AP"), AEW Partners, L.P. ("AEW"), Thomas J. Creck"Mr. Crocker"), Richard S. Ackerman ("Mr. Ackean") and Robert E. Onisko
("Mr. Onisko") pursuant to the Stock Purchase Agreet of even date herewith, by and among AP, AEWs®/s. Crocker, Ackerman and
Onisko and CAC (the "Stock Purchase Agreement'inédiately following the execution of the Stock Fhase Agreement and immediately
following the Merger, the Company will not meet tiest of being "closely held" within the meaningssf 856(a)(6) of the Code.

ARTICLES
Covenants of the Parties

Section 5.1 Taking of Necessary Action. (a) Eadftypaereto agrees to use its commercially reasenabt efforts promptly to take or cause
to be taken all action and promptly to do or caondee done all things necessary, proper or adwsatdier applicable laws and regulations to
consummate and make effective the transactiongogiated hereby, subject to the terms and conditiemeof, including all actions and
things necessary to cause all conditions precesdriorth in Article 6 to be satisfied and inclugliBuyer's incorporation in Maryland of CAC
as promptly as practicable following the date hereo

(b) As promptly as practicable after the date hietthe Company shall prepare and file with the SE®@eliminary proxy statement by which
the stockholders of the Company will be asked fwraye the Merger (together with all amendmentssamplements thereto, the "Proxy
Statement”). The Company shall use its commerciatigonable best efforts to respond to any comneénibe SEC, and to cause the Proxy
Statement to be mailed to the stockholders of thi@@any at the earliest practicable time. As proynasl practicable after the date hereof, the
Company and Buyer shall prepare and file any dihiegs required of the Company or Buyer under Ehehange Act, the Securities Act or
any other federal, state or local laws relatinthie Agreement and the transactions contemplategblgeincluding under the HSR Act, if
required, and state
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takeover laws (the "Other Filings"). The Companyg 8uyer will notify each other promptly of the rgmeof any comments from the SEC or
its staff and of any request by the SEC or itsf stafiny other government officials for amendmeartsupplements to the Proxy Statement or
any Other Filing or for additional information andll supply each other with copies of all corresgence between each of them or any of
their respective representatives, on the one rardithe SEC, or its staff or any other governméftials, on the other hand, with respect to
the Proxy Statement or any Other Filing. The Pr8tgtement and any Other Filing shall comply imaditerial respects with all applicable
requirements of law. Whenever any event occurs lwisicequired to be set forth in an amendment pp&ment to the Proxy Statement or
any Other Filing, the Company or Buyer, as the caag be, shall promptly inform the other party ofls occurrence and cooperate in filing
with the SEC or its staff or any other governméfitials, and/or mailing to stockholders of the Quemy and of Buyer, such amendment or
supplement. The Proxy Statement shall included¢hemmendation of the Board of Directors of the Canypthat the stockholders of the
Company vote in favor of and approve the Mergelessotherwise required by applicable fiduciaryiehiof the directors of the Company, as
determined by such directors in good faith aftarstdtation with independent legal counsel (whiclyrimzlude the Company's regularly
engaged legal counsel).

(c) If required in order to effect the Merger, hempany shall call a meeting of its stockholderbadeld as promptly as practicable for the
purpose of voting upon the Merger.

(d) If a meeting of stockholders of the Companseguired in order to effect the Merger, Buyer shefid shall use its best efforts to cause any
of its subsidiaries and affiliates, to vote anyresaf Company Common Stock of which Buyer, or ehis subsidiaries or affiliates, hold
voting control in favor of approval and adoptiontiogé Merger.

(e) The Company shall use its commercially reaslenast efforts to obtain the consents set fortBdhedule 3.4.

(f) In furtherance and not in limitation of the égoing, Buyer shall use its best efforts to ressiveh objections, if any, as may be asserted
with respect to the transactions contemplated isyAgreement under any antitrust, competition adérregulatory laws, rules or regulations
of any governmental entity.

Section 5.2 Public Announcements; Confidentiality.
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(a) Subject to each party's disclosure obligationzosed by law and any stock exchange or simil@srand the confidentiality provisions
contained in clause

(b) of this Section 5.2, the Company and Buyer wolbperate with each other in the development @stdllition of all news releases and
other public information disclosures with respecthis Agreement and any of the transactions copied hereby.

(b) Each of the Company and Buyer agrees thanfaltiation provided to it or any of its represeivies pursuant to this Agreement shall be
kept confidential, and each of the Company and Bakall not (i) disclose such information to anygmams other than the directors, officers,
employees, financial advisors, legal advisors, antants, consultants and affiliates of the CompanBuyer, as applicable, who reasonably
need to have access to the confidential informagimhwho are advised of the confidential natursuzh information or (ii) use such
information in a manner which would be detrimemtathe Company; provided, however, the foregoinkigation of each of the Company &
Buyer shall not (A) relate to any information tifa} is or becomes generally available other thaa @esult of unauthorized disclosure by the
Company or Buyer, as applicable, or by personshiiorwthe Company or Buyer, as applicable, has macte iaformation available, (2) is or
becomes available to the Company or Buyer, asegiph, on a non-confidential basis from a thirdyp#rat is not, to the knowledge of the
Company or Buyer, as applicable, bound by any atbafidentiality agreement with the other partydier or (B) prohibit disclosure of any
information if required by law, rule, regulatiorguet order or other legal or governmental process.

Section 5.3 Conduct of the Business of the Comp@hg.Company covenants and agrees that, betweelathef this Agreement and the
Effective Time, except as contemplated by the Camisabudget heretofore made available to Buyer'@wnpany Budget") and except for
the matters set forth in Schedule 5.3 or unleseBskall otherwise agree in writing, the businesd¢be Company and its Subsidiaries shall
only be conducted in, and the Company and its 8idrés shall not take any action except in theaygegular and ordinary course and in
substantially the same manner as heretofore coaduahd the Company shall, and shall cause itsi@alss to, use its best efforts to com
with all material applicable laws, maintain thedspective good standing in the jurisdiction of tmespective formation, maintain all material
Company Permits, comply with all state and fedseglurities laws and timely file all required filmgnder the Exchange Act, preserve intact
their present business organizations, keep avaithiel services of their
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respective current officers, employees and constsltand preserve their respective current relatipsswyith customers, suppliers, tenants and
others having business dealings with the CompadyitarSubsidiaries. By way of amplification and lwaitit limiting the generality of the
foregoing, except as contemplated by this Agreeraeby the Company Budget and except for the ngmttet forth in Schedule 5.3, neither
the Company nor any Subsidiary shall, between &te df this Agreement and the Effective Time, dlyear indirectly, do, or propose to do,
any of the following without the prior written cargt of Buyer:

(i) (x) declare, set aside, or pay any dividendsasrmake any other distributions in respect of; ahits capital stock, other than (1) the
Company's regular quarterly dividend on the shaf€ompany Common Stock in an amount not excee$lih§ per share (or a prorated
portion of such amount in the case of any portiba quarterly period), (2) dividends and distrilouts by any direct or indirect Subsidiary of
the Company to its parent(s) and (3) distributigrite Company to its stockholders of the assetsritesl in Schedule 5.3(i) (collectively, the
"Excluded Assets"), (y) split, combine or reclagsifiy of its capital stock or issue or, other tpansuant to the exercise of options to purc
Company Common Stock, authorize the issuance ob#rer securities in respect of, in lieu of or ubstitution for shares of its capital stock,
or (z) purchase, redeem or otherwise acquire, tirecindirectly, other than pursuant to the exsemf outstanding options to purchase
Company Common Stock, any shares of capital stbtkeoCompany or any of its Subsidiaries or anyep#quity securities thereof or any
rights, warrants, or options to acquire any sucrehor other securities;

(i) issue, deliver, sell, pledge, dispose of, gr@&mcumber, or authorize the issuance, sale, platigposition, grant or encumbrance of, (i) any
shares of capital stock of any class of the Compmerany Subsidiary or any securities convertibte,ior any rights, warrants or options to
acquire, any such shares of such capital stocknpother ownership interest (including, withoutitiation, any phantom interest), of the
Company or any Subsidiary (except for the issuafi€@mpany Common Stock pursuant to warrants olisie pursuant to employee stock
options outstanding on the date hereof and sdt tortSchedule 3.2) or (ii) any assets of the Comparmany Subsidiary, except (in the casi
clause (ii)) for the distribution of the Excludedgets and except for sales in
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the ordinary course of business and in a mannesistemt with past practice in an amount not to edck5,000 individually, or in any related
series of transactions;

(iii) amend its Articles of Incorporation, by-laws other comparable organizational documents;

(iv) acquire or agree to acquire by merging or ctidating with, or by purchasing the stock or ass#t or by any other manner, any business
or any corporation, partnership, joint venture paggion or other business organization or dividivereof, or any real property or buildings
any assets in excess of $5,000 individually omy ielated series of transactions;

(v) subject to liens, mortgages, deeds of trustdddo secure debt, security interests, pledgasng] charges, easements and other
encumbrances of any nature whatsoever (collectivelgns") or sell, lease or otherwise disposerof af its properties or assets, except in
ordinary course of business consistent with pasttme with respect to assets in an amount less36#00 individually or in any related
series of transactions and except for the disiobudf the Excluded Assets;

(vi) lease, in one transaction or a series of matigns, any of its assets or properties, excaphileases made in the ordinary course of
business consistent with capital expendituresateates, expense stops and other terms conssidnthe Company Budget; provided,
however, that no leases shall be for a period rfdo than five years or with respect to propemtigh greater than 5,000 rentable square feet;

(vii) (a) incur any indebtedness for borrowed moneyssue or sell any debt securities of the Commarany of its Subsidiaries, or guarantee,
assume or endorse, or otherwise as an accommodiestdmme responsible for, the obligations of ang@eror make any loans or advances,
except, in any such case, for borrowings or ottarsactions incurred in the ordinary course offiress and consistent with past practice in an
amount less than $5,000 individually or in the agaite; (b) except in the ordinary course of busineske any loans, advances or capital
contributions to, or investments in, any other parsut in no event to exceed $5,000; (c) enteramip contract or agreement other than in the
ordinary course of business, consistent with pesttite but in no case greater than $5,000; or

(d) authorize any single capital expenditure
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which is in excess of $5,000 or capital expendgwrbich are, in the aggregate, in excess of $5i@0the Company and the Subsidiaries
taken as a whole;

(vii) increase the compensation payable or to bexpayable to its officers or employees, or gragtseverance or termination pay to, or
enter into any employment or severance agreeméhtani director, officer or other employee of then@pany or any Subsidiary, or establ
adopt, enter into or amend any collective bargaginionus, profit sharing, thrift, compensationc&toption, restricted stock, pension,
retirement, deferred compensation, employment,itextion, severance or other plan, agreement, thustl, policy or arrangement for the
benefit of any director, officer or employee;

(ix) take any action, other than reasonable andlwsttions in the ordinary course of business amsistent with past practice, with respect to
accounting policies or procedures (including, withiimitation, procedures with respect to the pagtref accounts payable and collection of
accounts receivable);

(x) make any tax election or settle or compromisg raaterial federal, state, local or foreign incatave liability;

(xi) pay, discharge or satisfy any claim, liabiliy obligation (absolute, accrued, asserted orsertesd, contingent or otherwise), other than
the payment, discharge or satisfaction, in thenangi course of business and consistent with pastipe, of liabilities reflected or reserved
against in the balance sheet as of March 31, 1886@ksequently incurred in the ordinary courseusiiess and consistent with past practice
and as permitted by this

Section 5.3;

(xii) enter into any transactions or agreement$ ity directors, officers, employees, stockholderaffiliates of the Company or any of its
Subsidiaries, except for transactions or agreenretating to or arising out of the Excluded Assatas disclosed on Schedule 5.3; or

(xiii) take any action or fail to take any actidrsuch action or failure to act would reasonablyekpected to materially impair the value of its
material assets or properties; or

(xiv) authorize or enter into or amend any contract
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agreement, commitment or arrangement with respemny action prohibited by this Section 5.3.

The Company may request consent from Buyer todaleaction otherwise prohibited by this Section &r&d such consent shall be deem
be granted if Buyer does not give notice to the Gany of its refusal to grant such consent withie thusiness days of Buyer's receipt of ¢
request for consent. For purposes of this Secti®nexpenditures by the Company will be deemedetadcontemplated by the Company
Budget if (i) the actual expenditures within a givegion in the aggregate do not exceed the aggregaount of expenditures budgeted for
such region and (ii) the expenditures are madean@@ethan the month in which they are budgeted.

Section 5.4 No Solicitation of Transactions. Excapbtherwise consented to in writing by Buyerth@ithe Company nor any of its
Subsidiaries shall, directly or indirectly, throughy officer, director, employee, agent, repredemar otherwise, initiate, solicit or
encourage (including by way of furnishing inforneattior assistance), or take any other action tditi@ei, any inquiries or the making of any
proposal that constitutes, or may reasonably beaggd to lead to, (i) any acquisition in any mandeectly or indirectly (including through
any option, right to acquire or other beneficialnarship) or more than 10% of any class of equitpgges of the Company, or assets
representing a material portion of the assetsefdbmpany (other than any Excluded Asset), ottar emy of the transactions contemplated
by this Agreement, (ii) any merger, consolidatisale of assets (other than any Excluded Assetle ghahange, recapitalization, other
business combination, liquidation, or other actiom of the ordinary course of business of the Cawgpather than any of the transactions
contemplated by this Agreement, or (iii) any pulslimouncement of a proposal, plan or intentionotausly of the foregoing or any agreement
to engage in any of the foregoing (any of the foreg, a "Competing Transaction"), or enter intay@intain or continue discussions or
negotiate with any person or entity in furtherantsuch inquiries or to obtain a Competing Trarisactor agree to or endorse any Compe
Transaction, or authorize or permit any of thea#fifs, directors or employees of the Company oradiitg Subsidiaries or any investment
banker, financial advisor, attorney, accountardtber representative retained by the Company ooatlye Company's Subsidiaries to take
any such action. The Company shall immediatelyin@&uyer of all the relevant details relating tbiabjuiries and proposals which it or any
of its Subsidiaries or any such officer, direcemployee, investment banker,
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financial advisor, attorney, accountant or oth@resentative may receive relating to any of suctierg and, if such inquiry or proposal is in
writing, the Company shall as promptly as practieateliver to Buyer a copy of such inquiry or prepb Nothing contained in this Section
5.4 shall prohibit the Company from complying wiRlile 14e2 promulgated under the Exchange Act with regaa @ompeting Transactic

Section 5.5 Information and Access. (a) SubjethéoConfidentiality Agreement, dated as of Aprill896, by and between the Company and
Buyer (the "Confidentiality Agreement”), from thatd hereof until the Closing Date, (i) each pasyeto and its respective Subsidiaries shall
afford to the other party and such other partyt®antants, counsel and other representativesridlr@asonable access during normal bus
hours (and at such other times as the parties mewyatly agree) to its properties, books, contramsymitments, records and personnel and,
during such period, shall furnish promptly to swther party (1) a copy of each report, scheduleadhdr document filed or received by it
pursuant to the requirements of the Securities thetExchange Act and the rules and regulationsplgated thereunder, and (2) all other
information concerning their businesses, persoandithe Company Properties or Buyer Propertieappkcable, as such other party may
reasonably request. Such other party and its ataots) counsel and other representatives shdhgiexercise of the rights described in this
Section, not unduly interfere with the operatioritef businesses of the party providing the acaedsrdiormation.

(b) The Company will cooperate with Buyer to théeex reasonably necessary to enable Buyer to makepariate filings with the SEC with
respect to the Merger, including assistance ingmieg pro forma financial statements of Buyer retfleg the Merger.

5.6 Employee and Other Arrangements. (a) From &edtae Effective Time, Buyer will cause the Swinag Corporation to honor, in
accordance with their terms, all employment andsatiimg agreements and other contracts to whiclCirapany or any of its Subsidiaries
parties relating to (i) the employment of or remditof personal services by any individual andirtfie compensation and/or benefits pay:
in connection with such employment or services.

(b) Buyer will cause the Surviving Corporation &ixé¢ such actions as are necessary so that, foroa pd at least one year from and after the
Effective Time, persons who are employes of the Gamy and its Subsidiaries as of the Effective
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Time (the "Company Employees") will be provideditasmpensation, employee benefits and incentivepenisation and similar plans and
programs as will provide compensation and benefitich, in the aggregate and in all material respete no less favorable than those
provided to Company Employees as of the date hgpeofided, however, that it is understood thagrathe Effective Time Buyer will have
no obligation to issue shares of capital stocknyf entity pursuant to any such plan or progranaddition, from and after the Effective Time,
Buyer shall, and shall cause the Surviving Corponab, (i) provide all Company Employees with seevcredit for all periods of employme
with the Company and its Subsidiaries prior toHfiective Time for purposes of eligibility and visf under any employee benefit plan
program, policy or arrangement of Buyer, the SungwCorporation or any of their affiliates, (ii) wa any pre-existing condition of any
Company Employee and any dependent thereof forogegpof determining eligibility for, and the teroymon which they participate in, any
employee benefit plan, program, policy or arranganoé Buyer, the Surviving Corporation or any oéithaffiliates and (iii) provide each
Company Employee, upon the involuntary terminatbauch Employee's employment with the Survivingg@oation and any of its
Subsidiaries and affiliates, within one year after Effective Time, with a severance benefit deteeth pursuant to Schedule 3.10.

(c) Buyer agrees that no constraints shall be img@s any stockholder or officer of the Companyarding the use or operation of the
Excluded Assets to compete with the Surviving Ceaiion.

5.7 Indemnification. (a) Buyer agrees that all tigto indemnification existing in favor of any diter, officer, employee or agent of the
Company and its Subsidiaries (the "Indemnified iBglf} as provided in their respective Articles wédrporation, by-laws or comparable
organizational documents or in indemnification &gnents with the Company or any of its Subsidianestherwise in effect as of the date
hereof, shall survive the Merger and shall contimuiill force and effect for a period of not leéban six years from the Effective Time;
provided that, in the event any claim or claimsasserted or made within such six-year periodjgttits to indemnification in respect of any
such claim or claims shall continue until finalghsition of any and all such claims. Buyer alsceagrto indemnify all Indemnified Parties to
the fullest extent permitted by applicable law witlspect to all acts and omissions arising outiohsndividuals' services as officers,
directors, employees or agents of the Company yoéits Subsidiaries or as trustees or fiduciaagany plan for the benefit of
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employees or directors of, or otherwise on behialfre Company or any of its Subsidiaries, occgripmnior to the Effective Time including,
without limitation, the transactions contemplatgaiis Agreement. Without limiting the generalitfytbe foregoing, in the event any such
Indemnified Party is or becomes involved in anyagafy in any action, proceeding or investigatioramnection with any matter, including,
without limitation, the transactions contemplatgaiis Agreement, occurring prior to or at the Effee Time, Buyer will pay as incurred
such Indemnified Party's legal and other experisekifling the cost of any investigation and preparg incurred in connection therewith.
From and after the Effective Time, Buyer will pdiyexpenses, including attorneys' fees, that mainberred by any Indemnified Party in
enforcing the indemnity and other obligations pded for in this Section 5.8.

(b) Buyer agrees that it shall (i) cooperate with Company to obtain prior to the Effective Timeedtors' and officers' insurance coverage

a six-year period following the Effective Time fourrent and former directors and officers of therpany covering any actions taken on or
prior to the Effective Time, such coverage to bkeast as comprehensive as the Company's curmectatis' and officers' liability insurance
coverage or

(il) from and after the Effective Time, cause then®ving Corporation to cause to be maintainedffact for not less than six years from the
Effective Time the current policies of the direstand officers' liability insurance maintainedthg Company; provided, that the Surviving
Corporation may substitute therefor policies ofeast the same coverage containing terms and éomslitvhich are no less advantageous and
provided that such substitution shall not resuliiy gaps or lapses in coverage with respect teemsaiccurring prior to the Effective Time;
provided, further, that the Surviving Corporatidvakb not be required to pay an annual premium irees of 200% of the last annual premium
paid by the Company prior to the date hereof atidefSurviving Corporation is unable to obtain iteirance required by this Section 5.7 it
shall obtain as much comparable insurance as pedsiban annual premium equal to such maximum arnou

Section 5.8 Notification of Certain Matters. EadiBayer and the Company shall use its good faitbref to notify the other party in writing
of its discovery of any matter that would rendey ahsuch party's or the other party's represemiatand warranties contained herein untrue
or incorrect in any material respect, but the failaf either party to so notify the other partylshat be deemed a breach of this Agreement.
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Section 5.9 Separation of Excluded Assets. Botbr poi and after the Effective Time, (i) Buyer shadbperate in effecting the transfer of
ownership of the Excluded Assets in accordance anthngements entered into by the Company prithédeffective Time and (i) the
Company shall notify Buyer of any such arrangemerts Company shall cause Newco (as hereinaftémetfto agree to reimburse Buyer
at the Effective Time for expenses or costs, indgdny local, state or federal income or trantd&rliability, incurred by the Company in
effecting the transfer of ownership of the Excludesdets.

Section 5.10 Newco Obligations. (a) At the Effeetivme, an entity that will obtain direct or inditeownership of some or all of the Exclu
Assets ("Newco") shall enter into a master leaseagent with Buyer covering all of the Company- ediproperties, which master lease
agreement shall obligate Newco to pay to Buyer@1,00 at the Effective Time and $600,000 on Janliat 997, as additional rent on the
Company- owned properties and as compensationyerBar rent shortfalls and vacancies at such ptagse

(b) At or before the Effective Time, the Companglshave caused Newco to elect to either (i) asstmadiability of the Company to
indemnify Thomas J. Crocker and Crocker and Comjiratiye case styled Patrick Jolivet v. Thomas éc&er and Crocker and Company,
Case No. 94-8669 or (ii) pay the costs of insuranamver such indemnification.

(c) At or before the Effective Time, the Companglsbhause Newco to enter into an agreement wittCin@pany, which agreement shall
remain in effect after the Effective Time, providithat (i) Newco shall reimburse the Company ferekcess, if any, of the Designated
Transaction Expenses (as hereinafter defined) $&d:/50,000 and (ii) the Company shall pay to Ne®@% of the excess, if any, of
$8,600,000 over the Designated Transaction Expeftsesmount of the Designated Transaction Expeststbe determined on the 20th
business day following the Effective Time, and anyount required to be paid pursuant to this papgsaall be paid within five business
days thereafter. Buyer and the Company will joipthgpare a good faith estimate of the Designatadsaction Expenses two business days
prior to the Effective Time. "Designated Transactiexpenses” shall mean expenses incurred by theo@umyrin connection with its pending
proposed public offering or in connection with thigreement and the Merger only in the followingezairies: (i) fees and expenses of legal
counsel; (ii) fees and expenses of accountanisfd@és and expenses of investment bankers anéiapps; (iv) printing expenses; (v)
severance payments to employees (including officgrrerally as
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set forth on Schedule 3.10 or pursuant to the Sewer Agreements (as defined in the Stock Purchgseefnent); (vi) payments to the
Company's three senior executives pursuant to@e2tb of this Agreement; and (vii) amounts duany, to any solicitation agent in
connection with the exercise of the Company's anttihg warrants.

ARTICLE 6
Conditionsto Closings

Section 6.1 Conditions to Each Party's Obligatm&ffect the Merger. Subject to the provisions ett®n 6.4, the respective obligations of
each party to effect the Merger shall be subjethédfulfillment at or prior to the Effective Timed the following conditions:

(a) if required, the Merger shall have been appiared adopted by the requisite vote of the holdétke Company Common Stock;

(b) any waiting period applicable to the consumprabf the Merger under the HSR Act, if applicalsleall have expired or been terminated
or the Company and Buyer shall have mutually catediithat no filing under the HSR Act is requiredhwispect to the transactions
contemplated hereby; and

(c) the consummation of the Merger shall not b&ragsed, enjoined or prohibited by any order, juégiy decree, injunction or ruling of a
court of competent jurisdiction.

Section 6.2 Conditions to Obligation of the Compémizffect the Merger. Subject to the provisionsSettion 6.4, the obligation of the
Company to effect the Merger shall be subject éofttfillment at or prior to the Effective Time tfie additional following conditions, unless
waived by the Company:

(a) that the representations and warranties of Bogetained in the first two sentences of Sectidn(with respect to Buyer only) and in
Section 4.2 shall be true when made and at anfiths &ffective Time as if made at and as of suwie t and that Buyer shall have performed
in all material respects its agreements containgbis Agreement required to be performed at arpo the Effective Time; and the Compse
shall have received a certificate of the Chief Exime Officer or the Chief Financial Officer of
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Buyer to that effect.

Section 6.3 Conditions to Obligations of Buyer féeEt the Merger. Subject to the provisions of 88t6.4 the obligations of Buyer to effect
the Merger shall be subject to the fulfillment apaor to the Effective Time of the additional lfmiing conditions, unless waived by Buyer:

(a) that the representations and warranties o€drapany contained in the first two sentences ofi@e8.1 (with respect to the Company
only) and in Section 3.3 shall be true when madkarand as of the Effective Time as if made atadf such time, and that the Company
shall have performed in all material respectsgt®aments contained in this Agreement requirecetpdsformed at or prior to the Effective
Time; and Buyer shall have received a certificdtthe Chief Executive Officer or the Chief Finardfficer of the Company to that effect;

(b) the consents set forth in Schedule 6.3 shak leen received, or the Company shall have refedithe indebtedness described in
Schedule 6.3 with new indebtedness which is ineslbects at least as favorable to the Companyeasdiebtedness described in Schedule 6.3
(but under the terms of which no lender consergdsiired (or any required consent has been obtptoezffect the transactions contemplated
by this Agreement); and

(c) the Company shall meet the requirements folifipstion as a REIT under Sections 856-860 of @lozle; provided, that if the Company
does not meet such requirements for qualificat®a eesult of any action or omission of (or anyacbr omission taken at the direction of)
Buyer or due to the inaccuracy of the represemtatantained in Section 4.6, the condition set fantthis Section 6.3(c) shall be deemed ti
satisfied.

Section 6.4 Conditions to Obligations of the Compand Buyer to Effect the Merger Following Buyede/nership of Shares. If Buyer
becomes the beneficial owner of a majority of théstanding shares of Company Common Stock pritiéd=ffective Time, the respective
obligations of each party to effect the Merger Ebalsubject only to the fulfillment at or prior tilee Effective Time of the following
conditions:

(a) if required, the Merger shall have been appiicved adopted by the requisite vote of the holdéthe Company Common Stock; and
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(b) the consummation of the Merger shall not b&ra@sed, enjoined or prohibited by any order, juégy decree, injunction or ruling of a
court of competent jurisdiction.

Section 6.5 Representations and Warranties. Exaepet forth in Sections 6.2 and 6.3, that theesgmtations and warranties contained in
Article 3 hereof were true and correct when anthade shall not be a condition to the obligatioeitiier the Company or Buyer to effect the
Merger.

ARTICLE 7
Termination, Amendment and Waiver

Section 7.1 Termination. This Agreement may be ieaited at any time prior to the earlier of (i) suithe as Buyer becomes the owner,
directly or indirectly, of a majority of the Compagommon Stock and (ii) the Effective Time, whethefore or after approval by the
stockholders of the Company of the Merger:

(&) by mutual written consent of Buyer and the Cpamy;

(b) by Buyer, upon a breach of any covenant oreagemt on the part of the Company set forth in Algieeement, such that the condition set
forth in Section 6.3(a) would not be satisfied T@rminating Company Breach"), provided that, iftsd@rminating Company Breach is
curable by the Company through the exercise atisonable best efforts and for so long as the @ognpontinues to exercise such
reasonable best efforts, Buyer may not terminaseAgreement under this Section 7.1(b);

(c) by the Company, upon breach of any covenaagogement on the part of Buyer set forth in thisegnent such that the condition set
forth in Section 6.2(a) would not be satisfied (tfheating Buyer Breach"), provided that, if suchrénating Buyer Breach is curable by
Buyer through the exercise of its reasonable H&stte and for so long as Buyer continues to exaraiuch reasonable best efforts, the
Company may not terminate this Agreement under this

Section 7.1(c);

(d) by Buyer if the Company does not meet the megunents for qualification as a REIT under SediBf6-860 of the Code; provided that if
the Company does not meet such
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requirements for qualification as a result of anoiiam or omission of (or any action or omissiondalat the direction of) Buyer or due to the
inaccuracy of the representation contained in Seeti6, Buyer shall not have the right to termirtate Agreement pursuant to this
Section 7.1(d).

(e) by Buyer or the Company if any court of compejarisdiction shall have issued, enacted, entggasimulgated or enforced any order,
judgment, decree, injunction or ruling which restsaenjoins or otherwise prohibits the Merger andh order, judgment, decree, injunct

or ruling shall have become final and nonappeajabtevided, however, that the party seeking to teate this Agreement pursuant to this
Section 7.1(e) shall have used commercially redderzest efforts to remove such injunction or awertsuch action; or

(f) by either Buyer or the Company if the meetirighee stockholders of the Company to approve thegele(including as such meeting may
be adjourned from time to time), if required, stal/e concluded without the Company having obtathedequired stockholder approval.

Section 7.2 Procedure and Effect of Terminatiorthmevent of termination of this Agreement by eitbr both of the Company and Buyer
pursuant to Section 7.1, written notice thereofldbehwith be given by the terminating party teetother party hereto, and this Agreement
shall thereupon terminate and become void and hawdfect, and the transactions contemplated heskal be abandoned without further
action by the parties hereto, except that the pions of Sections 5.2 (Public Announcements; Centiiglity), 7.3 (Expenses), 8.2
(Governing Law), and 8.4 (Notices) shall survive tarmination of this Agreement; provided, howeweat such termination shall not relieve
any party hereto of any liability for any breachtlois Agreement.

Section 7.3 Expenses. Except as set forth in thieément, whether or not the Merger is consummatekbgal and other costs and expenses
incurred in connection with this Agreement andtta@sactions contemplated hereby shall be paithéparty incurring such costs and
expenses.
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ARTICLE 8
Miscellaneous

Section 8.1 Counterparts. This Agreement may belggd in one or more counterparts, all of whichldteconsidered one and the same
agreement, and shall become effective when oneooe rounterparts have been signed by each partychand delivered to the other party.
Copies of executed counterparts transmitted byoghg, telefax or other electronic transmission erghall be considered original executed
counterparts for purposes of this Section, provigeeipt of copies of such counterparts is confitme

Section 8.2 Governing Law. THIS AGREEMENT SHALL BEEDVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE
LAWS OF THE STATE OF MARYLAND WITHOUT REFERENCE TOHE CHOICE OF LAW PRIN- CIPLES THEREOF.

Section 8.3 Entire Agreement. This Agreement (iditlg agreements incorporated herein) and the Stésddnnexes and Exhibits hereto,
the Stock Purchase Agreement and the exhibitstthahee Severance Agreements and the Confidegtiatiteement contain the entire
agreement between the parties with respect toubject matter hereof and there are no agreememdgystandings, representations or
warranties between the parties other than thosiehtor referred to herein. Except as set fontlséction 8.13, this Agreement is not inter
to confer upon any person not a party hereto (heu successors and assigns) any rights or remedresinder.

Section 8.4 Notices. All notices and other commatidns hereunder shall be sufficiently given fompairposes hereunder if in writing and
delivered personally, sent by documented overrdglivery service or, to the extent receipt is conéd, telecopy, telefax or other electronic
transmission service to the appropriate addressimber as set forth below. Notices to the Compé&ayl e addressed to:

Crocker Realty Trust, Inc. 433 Plaza Real, Suite B8ca Raton, Florida 33432 Attention: Thomas dcker, Chairman and Chief Executive
Officer Telecopy Number: (407) 447-1820

with a copy to:
Wachtell, Lipton, Rosen & Katz

-36-



51 West 52nd Street
New York, New York 10019 Attention: Elliott V. SteiEsq.

Telecopy Number: (212) 403-2000

or at such other address and to the attentionaf sther person as the Company may designate hiegmriotice to Buyer. Notices to Buyer
shall be addressed to:

Highwoods Properties, Inc. 3100 Smoketree CouiiteSi0 Raleigh, North Carolina 27604-5001 Attenti@armen Liuzzo, Chief Financial
Officer Telecopy Number: (919) 876-2448

with a copy to:
Smith, Helms, Mullis and Moore L.L.P.
316 West Edentown Street

Raleigh, North Carolina
Attention: Brad Markoff, Esq.

Telecopy Number: (919) 755-8731

Section 8.5 Successors and Assigns. This Agreeshatitbe binding upon and inure to the benefihefparties hereto and their respective
successors; provided, however, that this Agreemmayt not be assigned or transferred by either optirées hereto (whether by operation of
law or otherwise) without the prior written consefithe other party.

Section 8.6 Headings. The Section, Article and oltieadings contained in this Agreement are insdoiedonvenience of reference only and
will not affect the meaning or interpretation oistthgreement. All references to Sections or Ar8atentained herein mean Sections or
Articles of this Agreement unless otherwise stated.

Section 8.7 Amendments and Waivers. This Agreemmayt not be modified or amended except by an ingnirar instruments in writing
signed by the party against whom enforcement ofsaicyh modification or amendment is sought. Eitteatyphereto may, only by an
instrument in writing, waive compliance by the atparty hereto with any term or provision hereoftba part of such other party hereto to be
performed or complied with. The waiver by any pdréyeto of a breach of any term or provision hesaill not be construed as a waiver of
any subsequent breach. In the event that, pritred=ffective Time, Buyer becomes the owner of gonits of the outstanding shares of
Company Common Stock, any amendment to this Agraeme
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affecting the Merger Consideration, the timinglué Merger, or Buyer's obligation to complete therdée shall require that (i) a majority of
the directors of the Company are Continuing Direstnd (i) such amendment is approved by a mgjofithe Continuing Directors then
serving. "Continuing Directors" shall mean indivadsiwho, as of the date hereof, constitute the o&bDirectors of the Company; provided,
however, that any individual becoming a directdrsquent to the date hereof whose election, ormettion for election by the Company's
stockholders, was approved by a vote of at leasajarity of the Continuing Directors shall be catesied as though such individual were a
Continuing Director.

Section 8.8 Certain Definitions; Interpretation;s&lnce of Presumption. (a) For the purposes hdigtflaterial Adverse Effect" shall mean
with respect to either party hereto, a materiakask effect on the financial condition, result®pérations or business of such party and its
Subsidiaries (to the extent of such party's intatesrein) taken as a whole, or, if applicablettom ability of such party to consummate the
Merger and the other transactions contemplatedkle(®) "person” shall mean any individual, coration, partnership, limited liability
company, joint venture, trust, unincorporated oiz@iion or other form of business or legal entitygovernmental entity and (iii)
"Subsidiaries" shall mean with respect to any pgraay corporation, partnership, joint venture,ibess trust or other entity, of which such
person, directly or indirectly, owns or controldedst 50% of the securities or other interestiledtto vote in the election of directors or
others performing similar functions with respecsteh corporation or other organization, or to nilige control such corporation,
partnership, joint venture, business trust or oémaity. Without limiting the generality of the fegoing, Material Adverse Effect with respect
to the Company shall include the Company not mgetie requirements for qualification as a REIT urlections 856-860 of the Code,
except to the extent that the Company does not susét requirements for qualifiaction as a resulirof action or omission of (or any action
or omission taken at the direction of) Buyer or tluéhe inaccuracy of the representation contain&ection 4.6. Without limiting the
generality of the foregoing, (a) the Company's &liages shall include CRT Leasing, Inc. and (byBris Subsidiaries shall (i) include
Highwoods Services, Inc. and Forsyth Propertiesi€es, Inc., and (ii) the Operating Partnership and entity that is a Subsidiary of the
Operating Partnership. For purposes hereof, (id&ar the singular shall be held to include theglland VICE VERSA and words of one
gender shall be held to include the other gendéneasontext requires, (ii) the terms "hereof",réin", and

-38-



"herewith" and words of similar import shall, urdestherwise stated, be construed to refer to thie@ment as a whole (including all of the
Schedules, Annexes and Exhibits hereto) and naygarticular provision of this Agreement, andiélet, Section, paragraph, Exhibit, Anr
and Schedule references are to the Articles, Sestimaragraphs, Exhibits, Annexes and Scheduligssté\greement unless otherwise
specified, (iii) the word "including" and words sifnilar import when used in this Agreement shalamé&éincluding, without limitation,"
unless the context otherwise requires or unlessreike specified, (iv) the word "or" shall not bekisive, and (v) provisions shall apply,
when appropriate, to successive events and traosact

(b) This Agreement shall be construed without rddarany presumption or rule requiring constructorinterpretation against the party
drafting or causing any instrument to be drafted.

Section 8.9 Severability. Any provision hereof whis invalid or unenforceable shall be ineffectivehe extent of such invalidity or
unenforceability, without affecting in any way tremaining provisions hereof.

Section 8.10 Confidentiality Agreement. The Codfentiality Agreement shall remain in full force agifiect.

Section 8.11 Further Assurances. The Company agdrBagree that, from time to time, whether befateyr after any Closing Date, each of
them will execute and deliver such further instratseof conveyance and transfer and take such atfiem as may be necessary to carry out
the purposes and intents hereof.

Section 8.12 Specific Performance. Buyer and thai@my each acknowledge that, in view of the unigserof the parties hereto, the parties
hereto would not have an adequate remedy at laméorey damages in the event that this Agreemerg wetr performed in accordance with
its terms, and therefore agree that the partiestdishall be entitled to specific enforcement eftérms hereof in addition to any other rem

to which the parties hereto may be entitled atdaw equity.

Section 8.13 Third Party Beneficiaries. Nothinghiis Agreement, except for (i) the provisions o€t8ms 2.1, 2.2 and 5.7 to the extent they
apply to directors and officers of the Company éidhe provisions of Sections 5.9 and 5.10 to¢k&nt they apply to Newco, is intended to
confer upon any person other than the parties dvargt rights or remedies hereunder; provided, hewetat if Buyer becomes the bene-
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ficial owner of a majority of the outstanding steacd Company Common Stock and the Effective Tinadlstot have occurred within 90 days
thereafter, each beneficial owner of Company ComBtoick shall be deemed to be a third-party beragficdf this Agreement and may
enforce all rights with respect thereto.

Section 8.14 Survival. Any covenants or agreemefitise parties hereto (including the Surviving Gagiion) which contemplate actions to
occur following the Effective Time shall surviveetffective Time.
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IN WITNESS WHEREOF, this Agreement has been signedr on behalf of each of the parties hereto ah@tlay first above written.
CROCKER REALTY TRUST, INC.
By:
Name:
Title:
HIGHWOODS PROPERTIES, INC.

By:
Name:
Title:

CEDAR ACQUISITION CORPORATION

By:
Name:
Title:
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EXHIBIT C

May 9, 1996
Highwoods/Forsyth Limited Partnership
3100 Smoketree Court, Suite 600
Raleigh, North Carolina 27604
Attn: Mr. Carman Liuzzo
Chief Financial Officer
Re:  Highwoods REIT -- $250,000,000 Li ne of Credit
$100,000,000 Br |dgeLoan

Gentlemen:

This letter constitutes the amended and restatenimitment of NationsBank, N.A. (the "Bank") to makeredit facility available to the entity
described below as the borrower. This letter amandsrestates the Bank's commitment to the Borralasrd as of April 26, 1996. The terms
and conditions of this Commitment are as follows:

1. BORROWER: Highwoods/Forsyth Limited Partnershipyorth Carolina limited partnership (the "Borralyavhose general partner is
Highwoods Properties, Inc., a Maryland corporafihe "Company" or the "Guarantor"). The Company tmesiain the sole general partner
in the Borrower. Any changes in the limited parsingp agreement defining the relationship betweerCbmpany and the Borrower shall be
subject to the prior written approval of the Bank.

2. PRINCIPAL AMOUNT OF LOANS:

2.1 The Bank will provide a revolving credit fatylithe "Revolving Loan") of up to $250,000,000¢tfCommitted Amount”). The Revolvir
Loan shall be evidenced by a promissory note irotiginal principal amount of the Committed Amoltite "Revolving Note").

2.2 In addition, the Bank will provide, at the Bamwer's election, a bridge loan (the "Bridge Loan"}he Borrower of up to $100,000,000.
Bridge Loan shall be evidenced by a promissory imothe original principal amount of $100,000,08@e("Bridge Note") (the Revolving
Loan and the Bridge Loan are sometimes hereingdferred to collectively as the "Loans" and the étewng Note and the Bridge Note are
sometimes hereinafter collectively referred tohes"Notes").
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3. USE OF LOAN PROCEEDS:

3.1 The proceeds of the Revolving Loan shall b& (8d¢o repay the amount outstanding under thetaae promissory note dated as of March
26, 1996, in the original principal amount of $10f),000 owed to the Bank, First Union National Bafkorth Carolina, and Wachovia
Bank of North Carolina, N.A.; (i) to finance theauisition of Crocker Realty Trust, Inc.; and (i@ provide working capital for the Borrow

(a) $25,000,000 Sublimit: No more than $25,000,60the Revolving Loan shall be used as working tedfor speculative land acquisition,
dividend payments, and Capital Expenditures inclimethe refurbishment and reletting of space pmesty leased by the Borrower. (For
purposes of this Section 3.1(a), "speculative” rsdand acquired for purposes other than developmihin twelve months of the date of
acquisition.)

3.2 The proceeds of the Bridge Loan shall be usdithance the acquisition of Crocker Realty Trlist,

3.3 Notwithstanding anything herein to the contrdimg Bank's obligation to fund the Loans is exglsesonditioned upon the closing of the
acquisition of the assets of Crocker Realty Trumt,

4. REVOLVING LOAN PHASES: Nine months after the €ilag Date (the "Initial Revolving Loan Phase"), amdvided there exists no
uncured event of default, the Revolving Loan sbativert either to a secured credit facility (the¢Bred Revolving Loan Phase") or to an
unsecured credit facility (the "Unsecured RevolMirmgin Phase"). Determination of which phase shallised after the Initial Revolving Loan
Phase shall be based upon a review of the Borredieancial status at the conclusion of the IniRalvolving Loan Phase by the Bank. In the
event the Borrower is able to comply with eachhef inancial covenants required for the UnsecuredoRing Loan Phase provided in
Section 22 and has received not less than $30@00® net proceeds from one or more offeringshafss of the Company's capital stock
subsequent to the date hereof, the Revolving Lbahll sonvert to the Unsecured Revolving Loan Phasthe event the Borrower is unable
comply with such financial covenants for the UnseduRevolving Loan Phase, but does satisfy eatheofequirements for the Secured
Revolving Loan Phase provided in Section 21, arsdrbeeived not less than $120,000,000 in net pdsciem one or more offerings of
shares of the Company's capital stock subsequéne tdate hereof, the Borrower shall immediatengia first priority lien on a sufficient
number of its properties to satisfy such requiretsieand shall satisfy each of the other requiremehSection 17 as soon as practicable, and
the Revolving Loan shall convert to the SecureddReng Loan Phase. The Borrower's failure to sgtike requirements for either of the
Unsecured Revolving Loan Phase or the Secured Ragdloan Phase shall constitute an event of detmder the Revolving Loan. The
Borrower may, at its election, convert 1
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Revolving Loan prior to the termination of the iaitRevolving Loan Phase provided all conditionsdoch conversion are satisfied and the
Bridge Loan has been repaid.

5. MATURITY DATES:

5.1 Revolving Loan. In the event the Revolving Laanverts to the Unsecured Revolving Loan Phaseytdturity date for the Revolving
Loan shall be July 31, 1999. In the event the RerglLoan converts to the Secured Revolving Loaasetafter the Initial Revolving Loan
Phase, the maturity date shall be the date twsyadfter the Closing Date.

5.2 Bridge Loan. The maturity date for the Bridgeh shall be six months from the Closing Date.
6. INTEREST RATE:
6.1 Revolving Loan.

(a) The interest rate during the Initial Revolvingan Phase shall be a variable rate equal to thesfetl 30-day LIBOR Rate, as defined on
Exhibit A attached hereto ("LIBOR"), plus 150 bagdnts ("bps").

(b) In the event the Revolving Loan converts to$leeured Revolving Loan Phase, the interest raiaglthe Secured Revolving Loan Phase
shall be the Adjusted 30-day LIBOR Rate plus 175. bp

(c) In the event the Revolving Loan converts tollmsecured Revolving Loan Phase, the interesiateg the Unsecured Revolving Loan
Phase shall be based upon the rating of the Congpangecured debt in accordance with the folloveinayt:

Rating Rate
;1(-) -rating or rating less than LIBOR plus 175 bps
investment grade
;3:3\;13/BBB- or equivalent LIBOR plus 150 bps
;3:';1;12/BBB or equivalent LIBOR plus 135 bps
;3:31‘:;11/BBB+ or equivalent LIBOR plus 120 bps

A 3/A- or better or equivalent LIBOR plus 100 bps
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Provided, however, in the event a rating of therBwer's unsecured debt has not been obtainedthe dhte of the Revolving Loan converts
to the Unsecured Revolving Loan Phase, the inteagstshall be LIBOR plus 150 bps for a period 2® tlays after such conversion.
Thereafter, determination of the applicable interate shall be based on the average rating olataisiag all ratings obtained (two of which
must be Standard & Poors and Moody's). In the etrenaverage of the ratings is between two of &itiegs cited in the chart set forth above,
the average shall be deemed to be the lower dfwbeatings. The determination of equivalent ragibhy agencies other than Standard &
Poors and Moody's shall be made by the Bank. Tiregsaassigned by Standard & Poors and Moody's bhakeighted three times as hea
as the ratings from other agencies in the detetinimaf the average rating.

6.2 Bridge Loan. The interest rate for the Bridgah shall be LIBOR plus 150 bps.

6.3 Adjustment to Definition of LIBOR. The defiroth of LIBOR as used herein shall be subject tostdjent in accordance with the terms of
Section 26 hereof.

7. INTEREST RATE PROTECTION:

7.1 The Borrower shall obtain at its expense irsierate protection such that not less than $8000@0ef the Revolving Loan shall be subject
to a cap or a swap fixing or capping LIBOR at natrenthan six and one-half percent (6.5%).

7.2 The Borrower shall also be required to obtaiarest rate caps with respect to all floating datbkt of the Borrower with a term of more
than twelve months (other than the Revolving Laaress otherwise approved by the Bank. While rmeairement of this Commitment, the
Borrower agrees to give the Bank the opportunitiyitbfor interest rate protection services.

8. INTEREST PAYMENTS: Payments of interest onlylsha due on the 15th day of each month (for thecpding calendar month).

9. LOAN COMMITMENT FEE: In consideration of the isance of this Commitment and the reserving of sidffit funds by the Bank from
which to make the Bridge Loan and Revolving Loasbdrsements, the Bank has earned a non-refunaerebmmitment fee in the amount
of $1,227,500, receipt of which is hereby acknogkstl An additional fee equal to three-eighths &f parcent of the sum of the amount of
the Bridge Loan actually funded plus the Commitadount, shall be payable on the Closing Date.

10. UNUSED FACILITY FEE: In consideration of thesegving of sufficient funds by the Bank from whithmake Revolving Loan
disbursements, the Borrower shall pay to the Bankraused facility fee to be determined as follo
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10.1 No unused facility fee shall be due duringltiigal Revolving Loan Phase.

10.2 In the event the Revolving Loan converts ®$kecured Revolving Loan Phase, an unused fafghlitpf 0.25% per annum shall be due
and payable on a quarterly basis, with the firshguayment being computed as of the date threelradram the end of the Initial Revolving
Loan Phase.

10.3 In the event the Revolving Loan converts olimsecured Revolving Loan Phase, an unused fafghtshall be due and payable as
follows: (i) 0.15% per annum of the average daitysed Committed Amount calculated for a three-meettiod if the unused capacity is
equal to or less than thirty-three percent (33%hefCommitted Amount; (ii) 0.20% per annum of #dverage daily unused Committed
Amount calculated for the preceding three-monthqgakif the unused capacity is greater than thinyeé percent (33%) but less than or equal
to sixty-six percent (66%) of the Committed Amount; ang (Qi25% per annum of the average daily unused CteanAmount calculated f
the preceding three-month period if the unusedagps greater than sixty-six percent (66%) of @@mmitted Amount. (All percentages of
the unused Committed Amount shall be rounded todaest one percent.) The first such payment beatbmputed as of the date twelve
months from the Closing Date.

11. COMMITMENT EXPIRATION: This Commitment expireat the Bank's option, on May 10, 1996, and thsicfpof the Loans must
occur on or before August 15, 1996.

12. GUARANTOR: Highwoods Properties, Inc.
13. GUARANTY: The Guarantor shall provide a diraod unconditional guaranty of payment of all outdtag amounts under the Loans.

14. THE BANK'S COUNSEL: The Bank's legal counsehis law firm of Moore & Van Allen, PLLC, One Harwver Square, Suite 1700,
Raleigh, North Carolina 27602; (919) 828-4481. Thst of the Bank's legal counsel shall be chargedrd be paid by, the Borrower.

15. QUALITY OF DOCUMENTS AND ITEMS: Each documemnidhitem required to be submitted to the Bank purst@this Commitment
shall be in form and substance reasonably sat@fatd the Bank and its counsel.

16. LOAN DOCUMENTS AND ITEMS REQUIRED FOR INITIAL DAN PHASE DISBURSEMENT: Prior to any disbursementler the
Loans, the Borrower shall submit to the Bank thdseuments and items typically required by the Bamiuding, but not limited to, the
following:
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16.1 loan agreement, including the covenants s#t feerein;

16.2 the Notes, which provide for a default interate equal to stated rate plus four percent (4, a late charge of four percent (4%) of
amount of any late payment;

16.3 guaranty agreement;

16.4 borrower's affidavit executed by a principithe Borrower as to various matters requestedbyBank;
16.5 borrowing authority and capacity instrumeritsach of the Borrower and the Guarantor;

16.6 attorney's opinion;

16.7 certified financial statements of the Borrowed the Guarantor;

16.8 certified copy of the Borrower's limited pantship agreement (and any amendments thereto}hargeith any agreements by and
between the Company and the Borrower;

17. ITEMS REQUIRED FOR SECURED REVOLVING LOAN PHASH the event the Revolving Loan converts to teeu8ed Revolving
Loan Phase, the Bank shall require, in additiothéoitems provided in Section 16, items typica#iyuired by the Bank in connection with
loans secured by real estate, including, but nutdid to the following: (i) a first priority deed trust and security agreement (the "Deed of
Trust"); (ii) an assignment of rents and leasd3;tifle insurance coverage insuring the Bank’stfiien, subject only to such matters as are
reasonably acceptable to the Bank; (iv) evidencadefjuate extended coverage casualty and lialityrance; (iv) MAI appraisals; (v) as-
built surveys, (vi) tenant estoppel certificated anbordination, nondisturbance and attornmentesgeats with respect to tenants;

(vii) UCC fixture filings; and (viii) financial inbrmation with respect to tenants and operatingstants for each property subject to the Deed
of Trust.

18. DIVIDENDS:

18.1 Except to the extent necessary to comply keiffulations governing real estate investment (flREIT"), the Company shall not declare
or pay any dividends or distributions, or purchasdeem or retire any shares of its capital sthekwould create or cause an event of def
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18.2 Except to the extent necessary to comply REHT rules requiring payment of not less than njirfate percent (95%) of earnings as
dividends, the Company will limit declaration arayment of dividends to one hundred percent (100R&)ash Available for Distribution. F
purposes hereof, "Cash Available for Distributioaans all Funds from Operations (as defined by therd@of Governors of the National
Association of Real Estate Investment Trusts) &esital Expenditures and principal payments on,debter than principal payments arising
from the refinancing of existing debt). Any changethe definition of Funds From Operation shatjuize the Bank' approval before being
utilized in connection with the Revolving Loan.

19. LOAN COVENANTS: During the entire term of anfytbe Loans, the Borrower and/or the Company, di#@ted, shall adhere to the
following covenants:

19.1 The Company shall maintain its status as & RE defined in Sections 856-860 of the Interrtdhue Code and shall be in compliance
with all applicable laws during the term of the bea

19.2 The Company will retain its general partngrshierest in the Borrower, and shall not incur dirgct liabilities except as provided in the
Guaranty.

19.3 All net proceeds from any public offering etarities issued by the Company shall be appliefirt to the repayment of the Bridge
Loan, and (ii) second, to the repayment or redaabithe Revolving Loan .

19.4 Each of O. Temple Sloan, Ronald P. Gibson,Gardhan Liuzzo shall remain in their current mamaget roles with respect to the
Borrower. In the event that either of the abovereficed individuals ceases to be actively invob®d result of death, disability or any other
reason, the Borrower shall have a period of sbxi{6hths in which to provide substitute personnasomably satisfactory to the Bank.

19.5 Each of the Company and the Borrower shalhtaai its principal offices in Raleigh, North Canal.

19.6 The Company will not merge or consolidate sshereafter: (a) the Company is the survivingyeander any such transaction; and (b)
no default exists under the Revolving Loan.

19.7 Neither the Borrower nor the Company will eftéo any transaction with any affiliate, excepthe ordinary course of business and on
terms and conditions fair and reasonable and reoféeasrable to the Borrower or the Company thanld/be obtained with a n-affiliate.
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19.8 The Borrower will not engage in any form afdeng activity except with respect to joint ventui@ other activities where the Borrower
will also have a majority or controlling ownerslipmanagement interest. Notwithstanding anythimgiheto the contrary, the Borrower may
lend money to tenants for tenant improvements tepaid during the course of the leases with sehrits; provided, however, loans to
tenants (other than existing loans) shall not edde¢he aggregate two-tenths of one percent (.260t)e Borrower's total assets as reflected
on its most recent financial statement.

19.9 The Borrower will not incur any secured reseundebtedness without the Bank's prior writtepraypal other than the secured recourse
indebtedness existing as of the date hereof.

20. FINANCIAL COVENANTS DURING INITIAL REVOLVING LOAN PHASE: The Borrower shall comply with each o tlollowing
financial covenants during the Initial RevolvingdroPhase:

20.1 The Borrower's Total Liabilities shall not erd fifty-seven percent (57%) of Market Capitalizat

20.2 The Borrower shall at all times maintain adible Net Worth of not less than $450 million, wiiamount shall be increased by not less
than eighty-five percent (85%) of the net proceafdsny future offerings of the Company's capitakkt

20.3 The Borrower shall at all times maintain a@oraf Total Liabilities to Total Assets At Cost 06 more than .69 to 1.0.

20.4 The Borrower shall at all times maintain @oraf Earnings Before Interest, Income Tax, Depton and Amortization to Interest
Expense plus Capital Expenditures of not less thad to 1.0

20.5 The Borrower shall not incur any indebtedrmhker than the Revolving Loan during the InitiaMBling Loan Phase other than the
Bridge Loan and indebtedness assumed in connesttbrthe acquisition of Crocker Realty Trust, Inc.

20.6 The Borrower shall not grant or permit anwideed of trust, or other encumbrance on anysdfitencumbered Assets.

20.7 Speculative land purchases shall be limitadvtopercent (2%) of the aggregate value of the@®wer's income producing assets. For
purposes of this calculation, land included in Bogrower's September 30, 1995 balance sheet addplarchased for development within
three months of the date of purchase shall be d&diuThe Borrower shall provide the Bank with areimory of all unimproved land prior to
the Closing Date



Highwoods/Forsyth Limited Partnership
May 9, 1996

Page 9

21. FINANCIAL COVENANTS DURING SECURED REVOLVING LA&N PHASE: In the event the Revolving Loan convéotshe
Secured Revolving Loan Phase, the Borrower shatlptp with each of the covenants applicable to thigdl Revolving Loan Phase, as
modified in this Section 21, as well as the follogriadditional financial covenants:

21.1 The amount outstanding under the Revolvingnls¥ell not exceed sixty percent (60%) of the ag@tes current appraised value of the
properties subject to the lien of the Deed of Trust

21.2 The aggregate Adjusted NOI of the propertidgext to the Deed of Trust shall not be less #iateen and one-half percent (16.5%) of
the Borrower's Total Liabilities.

21.3 The Borrower shall at all times maintain adibte Net Worth of not less than $550 million, wini@mount shall be increased by not less
than eighty-five percent (85%) of the net proceafdsny future offerings of the Company's capitakkt

21.4 The Borrower shall at all times maintain d@oraf Total Liabilities to Total Assets At Cost 06 more than .60 to 1.0.

21.5 The Borrower shall at all times maintain @oraf Earnings Before Interest, Income Tax, Depton and Amortization to Interest
Expense plus Capital Expenditures of not less tharo 1.0

22. FINANCIAL COVENANTS DURING UNSECURED REVOLVINGOAN PHASE: In the event the Revolving Loan conséd the
Unsecured Revolving Loan Phase, the Borrower sioatiply with each of the following financial coversn

22.1 Adjusted Net Operating Income of the Borrowd@rided by Total Liabilities of the Borrower, shabt be less than sixteen and one-half
percent (16.5%).

22.2 The Borrower's Total Liabilities shall not erd forty-five percent (45%) of Market Capitalizeati In the event that this covenant is not
maintained, but the covenant set forth in Secti® 2above is maintained, such failure will not besidered a default under the Revolving
Loan; provided, however, in such event the Bankl sizd be obligated to make any further disbursetsi@ntil such time as the Borrower is
compliance with the covenant set forth in this geaph.

22.3 The Borrower shall at all times maintain adible Net Worth of not less than $700 million, wi@mount shall be increased by not less
than eight-five percent (85%) of the net proceeds of any fitfferings of the Company's capital sto
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22.4 The Borrower shall at all times maintain a@oraf Total Liabilities to Total Assets At Cost 06 more than .50 to 1.0.

22.5 The Borrower shall at all times maintain @oraf Earnings Before Interest, Income Tax, Depton and Amortization to Interest
Expense plus Capital Expenditures of not less thario 1.0

22.6 The Borrower shall at all times maintain @oraf Unencumbered Assets to Unsecured Debt ofesstthan 2.25 to 1.0.
22.7 The Borrower shall at all times maintain a@oraf secured debt to Total Assets of not more ti3a@rto 1.0.

22.8 The Borrower shall at all times maintain @oraf Adjusted NOI as derived from Unencumberedeisgo interest expense paid on
Unsecured Debt of not less than 2.25 to 1.0.

22.9 The Borrower shall at all times maintain doraf Adjusted NOI derived from Unencumbered Asgeteinsecured Debt of not less
than .18 to 1.0.

23. DEFINITIONS USED IN FINANCIAL COVENANTS: For pposes of determining compliance with the financ@mtenants, the
following definitions shall apply:

23.1 "Adjusted NOI" means net operating incomeefsdd by generally accepted accounting principlefere deducting debt service and
non-cash items, less actual Capital Expenditures;

23.2 "Capital Expenditures" means all expenditueegiired for the leasing of space within assetsemiaand previously leased by the
Borrower, including upfit expenses and leasing cassians, together with expenses for renovatiommurovement of existing properties that
are classified as capital expenditures under géyeecepted accounting principles. Leasing anétémmprovements expenditures with
respect to space not previously leased shall notdheded in any calculation of Capital Expenditrbut must be reported to the Bank on a
quarterly basis. The Bank reserves the right ta@ppthe Borrower's Capital Expenditures budgedmannual basis.

23.3 "Market Capitalization" means the market valfissued and outstanding common stock of the Gompased on an average of the last
twenty trading days, plus the value of limited parship units of the Borrower if each such uniteveonverted to a share of common stock of
the Company, plus Total Debt of the Borrow
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23.4 "Tangible Net Worth" means tangible net waltitermined in accordance with generally acceptedwatting principles, including the
value of limited partnership units in the Borrovesrif each such unit were converted to a shareeo€ompany's capital stock;

23.5 "Total Assets at Cost" means the undepreclade® value of real estate assets. Assets thaicapgired after the Closing Date shall be
valued at actual cost not to exceed the actuahase price on Adjusted NOI divided by ten percé04);

23.6 "Total Debt" means all indebtedness of the®wer, less trade payables;

23.7 "Total Liabilities" means total liabilities determined in accordance with generally acceptedunting principles, including contingent
liabilities and unfunded debt;

23.8 "Unencumbered Assets" means all assets &dh@wer represented to the Bank as of the datedfieot to be subject to any lien,
pledge or encumbrance of any kind, as well as asgta acquired hereafter free and clear of anypiedge or encumbrance;

23.9 "Unsecured Debt" is the amount of unsecuréd ofethe Borrower actually outstanding and shatlinclude unfunded debt.

24. DEFAULTS: The following, among other thingsalibe Events of Default under the Loans: (a) nagrent of any installment of
principal or interest within five days when due) fhilure to meet any financial covenant for fifte@l 5) days after the financial report
demonstrating such failure is delivered to the Bdokfailure to meet any other covenant or condiiin the loan agreement for 30 days; (d)
default under the terms of any indebtedness inssxo&$3,000,000 (other than arising from one oh lod the Loans); (e) the filing of any
bankruptcy, insolvency or reorganization petitigndp against the Borrower or the Company; (f) finelgment in excess of $1,000,000 that
continues unsatisfied or unstayed for 60 daysfai@)re to comply with ERISA,; (h) failure of the @gpany to maintain its status as a REIT
within the meaning of Section 856 of the InternaBnue Code of 1986; and (i) other customary ewardefault. The bank shall provide
notice and a reasonable cure period, not to exiteed5) days for a monetary and fifteen (15) deyrsnonmonetary default; provided,
however, the events of default set forth in suldsast(e), (g), and (h) of this Section 24 shall petsubject to any cure period, nor shall such
events be subject to the thirty-day period spetifiesubsection (c) of this Section 24.

25. CROSS-DEFAULT: Notwithstanding any other pramisherein to the contrary, any default under eitfehe Bridge Loan or the
Revolving Loan shall constitute an immediate ddfantier the other Loa
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26. SYNDICATION OF LOANS: The Borrower acknowledgést the Bank may elect to sell assignments digjgation interests in the
Loans to other lenders, and, in connection thehgulie Borrower agrees to execute and deliveradink the letter from NationsBanc
Capital Markets, Inc. dated May 2, 1996, and attddhereto as Exhibit B. The Borrower consents ¢cstiaring of information regarding the
Borrower and its properties with prospective pgrtats, and the Borrower further agrees to coopewith the Bank's efforts to sell
participation interests, including, but not limitex) conferring with prospective participants asenable times and on reasonable notice from
the Bank. In addition, in the event the Bank deteew in its discretion that it is necessary in otdefacilitate the sale or assignments or
participations in the Loans, the Borrower agrees tie definition of LIBOR used herein may be migdifsuch that the interest rate hereunder
is fixed for thirty-day periods rather than beingdpggct to adjustment on a daily basis.

27. GENERAL CONDITIONS:

27.1 Assignments: Neither this Commitment nor arigriest in it may be assigned by Borrower withathtof the Bank' prior written
approval.

27.2 Expenses: The Borrower shall pay for and $twdd the Bank harmless from all reasonable cosdsexpenses incurred in connection
with the Revolving Loan (pre-and post-closing). Bever shall reimburse the Bank for all such costs @xpenses paid by the Bank.

27.3 Arbitration: The loan agreement, guaranty agrent, note and other loan documents that the Baeins appropriate shall contain the
Bank's standard arbitration provisions.

27.4 Determination of Compliance with Financial @onants: The Borrower's compliance with the appleéibancial covenants shall be
monitored no less frequently than quarterly by alaltng the percentages on an annualized basisl lhgme the last four (4) trailing quarterly
financial statements. The Bank and the Borrowell slgaece upon a format for reports to be submittethe Bank, which reports shall be
certified as true and accurate by the Borrowelisfdmancial officer.

27.5 Financial Statements: The Company shall subomisolidated annual (and when so requested, ddasnb) financial statements to the
Bank. Such statements shall include, at a mininabalance sheet; an income and expense statemdrd;sdatement showing contingent
liabilities. Annual statements of the Company shalkigned by an officer of the Company, attestinthe accuracy of the statement. Annual
statement:
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shall be audited and bear the unqualified opinioancacceptable certified public accountant andtrhasubmitted to the Bank within one
hundred twenty
(120) days of each such entity's fiscal year-end.

27.6 Other Reporting Requirements:

(a) Within forty-five (45) days of the end of editcal quarter, the Company shall provide a cexiiftopy of its 10Q report for the previous
quarter.

(b) Within one hundred twenty (120) days followitng end of each fiscal year, the Company shalligeoa certified copy of its 10K report
for the previous year.

(c) Within forty-five (45) days of the end of eaftécal quarter, the Company shall provide quarteggrating statements showing Adjusted
NOI over the prior twelv-month period, as well as any other reports redquiereunder.

(d) Within forty-five (45) days of the end of eafi$cal quarter, the Company shall provide a listifigiroperties under development showing
the total capital obligation of the Company anddsiexpended to date.

(e) Within forty-five (45) days of the end of edidcal quarter, the Company shall provide informatwith respect to compliance with the
financial covenants provided herein.

27.7 Representations: The issuance of this Commitieéased upon the accuracy of your representatiod statements, any loan
application and all additional information, repnetsions, exhibits and other matters submittediéoBank for its consideration. The Bank
shall have the option to declare this Commitmenidadoreached if there shall have been any mataigkpresentation or misstatement or any
material error in anything submitted to the Bank,ifgprior to the initial Revolving Loan disbursemt, there shall have been a material
adverse change in the state of facts submittedet®ank, including any threatened or pending litagaaffecting the Borrower or Crocker
Realty Trust, Inc., or Borrower or the Company basome insolvent or bankrupt.

27.8 Entire Agreement: This Commitment, when aca@pshall constitute the entire agreement betweero®er and the Bank, and it may
not be altered or amended unless agreed to imgtity the Bank and Borrowe
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28. ACCEPTANCE: Please indicate your acceptanthisfCommitment by signing two copies of this Cormant letter and returning one
the attention of Jack M. Wiser. The Bank acknowésdeceipt of your check in the amount of $1,227.,50

Very truly yours,
NATIONSBANK, N.A.

Jack M. Wiser
Vice President
919/82¢-6899
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The undersigned, duly authorized on behalf of tber@®ver, accepts the terms and conditions of thegising Commitment:

HIGHWOODS/FORSYTH LIMITED PARTNERSHIP,
a North Carolina limited partnership

By: Highwoods Properties, Inc., a
Maryland corporation, its
sole general partner

By: Title:

Date:
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