CROCKER REALTY TRUST INC

FORM SC 13D/A

(Amended Statement of Beneficial Ownership)

Filed 10/1/1996

Address 433 PLAZA REAL STE 335
BOCA RATON, Florida 33432
Telephone 407-395-9666
CIK 0000935897
Fiscal Year 12/31
e oo ecgaroning com EDGAR Customer Senice. 303.852-6665

Corporate Sales: 212-457-8200



UNITED STATES

SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 13D/A

Under the Securities Exchange Act of 1934
(Amendment No. 4)*

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 AC opy To:
HIGHWOODS PROPERTIES, INC. SMITH HE LMS MULLISS & MOORE, L.L.P.
3100 Smoketree Court, Suite 600 2800 Two Hannover Square
Raleigh, North Carolina 27604 Raleigh, North Carolina 27601
Attention: Ronald P. Gibson Attentio n: Brad S. Markoff
Tel: (919) 872-4924 Tel: (91 9) 755-8731
Fax: (919) 876-2448 Fax: (91 9) 755-8800

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

September 20, 1996
(Date of Event which Requires Filing of this Stags)

If the filing person has previously filed a statethen Schedule 13G to report the acquisition wisdhe subject of this Schedule 13D, and is
filing this schedule because of Rule 13d-1(b)(3}9r check the following box [ ]

Check the following box if a fee is being paid wilte statement [ ] (A fee is not required onlyhi¢ reporting person: (1) has a previous
statement on file reporting beneficial ownershiprafre than five percent of the class of securiiescribed in Item 1; and (2) has filed no
amendment subsequent thereto reporting benefisiaéship 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 tHiarm with respect to the subject class of
securities, and for any subsequent amendment oamgainformation which would alter disclosures po®d in a prior cover page.

The information required on the remainder of thigar page shall not be deemed to be "filed" forghigpose 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 14 Pages Exhibit Index on Page



SCHEDULE 13D

CUSIP No. 431284 10 8

1 NAME OF REPORTING PERSON
S.S. OR I.LR.S. IDENTIFICATION NO. OF ABOVE PERSON

Highwoods Properties, Inc.

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP* (a)[]

() [1
3 SEC USE ONLY

4 SOURCE OF FUNDS*

AF
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDIN GS IS REQUIRED PURSUANT TO
ITEMS 2(d) or 2(e) [

6 CITIZENSHIP OR PLACE OF ORGANIZATION
Maryland

7 SOLE VOTING PO WER
100

NUMBER OF SHARES
BENEFICIALLY OWNED BY EACH
REPORTING PERSON WITH

8 SHARED VOTING POWER
None

9 SOLE DISPOSITI VE POWER
100

10 SHARED DISPOSI TIVE POWER
None

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EAC H REPORTING PERSON
100

12 CHECK BOX IF THE AGGREGATE AMOUNT INROW (1 1) EXCLUDES CERTAIN
SHARES*[ ]

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
100%

14 TYPE OF REPORTING PERSON*
CO

*SEE INSTRUCTIONS BEFORE FILL ING OUT!
INCLUDE BOTH SIDES OF THE COVER PAGE, RES PONSES TO ITEMS 1-7
(INCLUDING EXHIBITS) OF THE SCHEDULE, AND THE SIGNATURE ATTESTATION.



SCHEDULE 13D/A

CUSIP NO. 431284 10 8

Item 3. Source and Amount of Funds or Oth

Highwoods and Cedar entered into
dated as of April 29, 1996, with AP CRTI Holdings,
Thomas J. Crocker, Barbara F. Crocker, Richard S. A
(the "Sellers") to purchase all of the Seller's sha
Crocker (the "Shares"). On September 6, 1996, the C
of the Shares. The purchase price was $249.1 millio
included, as contemplated by the Stock Purchase Agr
purchase of 1,056,000 options to purchase shares of
Sellers. Most of the purchase price ($189 million)
from the OP. The OP funded the loan using a portion
the Company in its recent 11.5 million share public
of which were contributed by the Company to the OP
partnership interests therein ("Units"). The remain
purchase price was funded from a draw from the Comp
facility.

Highwoods and Cedar also entered
Merger with Crocker, dated as of April 29, 1996 (th
agreement provided that Cedar would be merged into
surviving entity (the "Merger"). On September 20, 1
the Merger, each share of Crocker Common Stock held
(including the Shares) was canceled, each share of
a share of Common Stock of Crocker, and all other s
Crocker were converted into and represented a right
share.

The cost of acquiring the remaini
Merger was $73.7 million. Highwoods funded the cost
on its $140 million credit facility with NationsBan
of North Carolina and Wachovia Bank of North Caroli

Item 4. Purpose of Transaction.

Highwoods and Cedar entered into
and purchased the Shares as part of their plan to e
Crocker by Highwoods.

On September 20, 1996, a special
of Crocker was held to vote on the proposed Merger.
holders of record on the record date of the meeting
obligated under the Stock Purchase Agreement to vot
consummation of the Merger, which occurred at 11:59
Highwoods became the sole shareholder of Crocker. O
Highwoods caused the merger of Crocker into Highwoo
substantially all of the assets and liabilities of
for Units.

Following the Merger, the Common
warrants to purchase shares of Common Stock of Croc
American Stock Exchange and became eligible for ter
pursuant to Section 12(g)(4) of the Securities Exch

Item 5. Interest in Securities of the Iss

As of the effective time of the M
owned 100 shares of common stock of Crocker, repres
outstanding shares. On September 26, 1996, all of s
the merger of Crocker into the Reporting Person.

er Consideration.

a Stock Purchase Agreement,
L.P., AEW Partners, L.P.,
ckerman and Robert E. Onisko
res of Common Stock of
ompany closed the acquisition
n ($11.05243 per Share) and
eement, the $1.1 million
Crocker owned by the

was funded through a loan

of the proceeds raised by
offering, the net proceeds

in exchange for limited

ing $60 million of the

any's $140 million credit

into an Agreement and Plan of
e "Merger Agreement"). The
Crocker, with Crocker as the
996, the effective time of

by Cedar or Highwoods
common stock of Cedar became
hares of Common Stock of

to receive $11.05243 per

ng shares of Crocker in the
of the Merger through a draw
k, First Union National Bank
na.

the Stock Purchase Agreement
ffect the acquisition of

meeting of the shareholders
The Sellers, who were the

, were contractually

e for the Merger. Upon

p.m. on September 20, 1996,
n September 26, 1996,

ds and then distributed
Crocker to the OP in exchange

Stock of Crocker and the

ker were delisted from the
mination of registration

ange Act of 1934, as amended.

uer.
erger, the Reporting Person

enting 100% of the
uch shares were cancelled in



Except as described herein, the Reporting Perseetgaged in any transaction involving any seasissued by Crocker within the 60-day
period immediately preceding the date of this Sared3D/A.

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

The Reporting Person entered into an Exchange Agreement, dated September 17, 1996, with Cort@h&tock Transfer & Trust
Company ("Con- tinental"). The agreement appoirgstiDental as exchange agent with respect to thmeat in cash of the $11.05243 per
share to the record holders of the shares of constumk of Crocker immediately before the Effectiime.

Item 7. Exhibits.

A.
Exchange Act Agreement between Highwoods Propettiesand Continental Stock Transfer & Trust Compalated September 17, 19



SIGNATURE

After reasonable inquiry and to the best of itswilealge and belief, the undersigned certifies thatibformation set forth in this statement is
true, complete and correct.

DATE: October 1, 1996
HIGHWOODS PROPERTIES, INC.

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



Exhibit Index

Exhibit Item
A. Exchange Act Agreement between Hi ghwoods Properties, Inc.
and Continental Stock Transfer & Trust Company, dated

September 17, 1996.



September 17, 1996

Continental Stock Transfer & Trust Company 2 Broagw
New York, New York 1000:
Attention: Steven G. Nelson

Re: Exchange Agent Agreement
Ladies and Gentlemen:

Pursuant to an Agreement and Plan of Merger dated April 29, 1996 (the "Merger Agreement") by aadong Highwoods Properties, Inc.,
a Maryland corporation ("Highwoods" or "us"), Cedaquisition Corporation, a Maryland corporatiordanwholly-owned subsidiary of
Highwoods ("Sub"), and Crocker Realty Trust, IrcMaryland corporation ("Crocker"), Sub shall bergeel with and into Crocker (the
"Merger"), and the separate existence of Sub #leupon cease. Crocker shall continue as théving\corporation of the Merger under 1
laws of the State of Maryland. Unless otherwiseérgsef herein, capitalized terms used herein shak ltlae meanings given to such terms in
the Merger Agreement.

Upon the effectiveness of the Merger (the "Effexfiime") as determined in accordance with Secti@roithe Merger Agreement: (i) all
shares of common stock, $0.01 par value, of Croftker"Common Stock") which are held by Highwoo@dsycker or any wholly-owned
subsidiary of Highwoods (including Sub) or Crockberll be cancelled and retired and shall ceasgist, @nd no consideration shall be
delivered in exchange therefor; (ii) each otheméssand outstanding share of Common Stock whidbti®wned by the aforementioned
entities (each, a "Share") shall be converted amih represent the right to receive $11.05243 ih payable by Highwoods as provided in
paragraph 3 hereof (the "Merger Consideration"{l @if) each share of common stock of Sub shakk@everted into and become one share of
common stock of the Surviving Corporation. As daf thate of this Exchange Agent Agreement, ther@ppeoximately 29,108,007 issued and
outstanding Shares which shall be converted agiteddn clause (ii) abovt



Continental Stock Transfer & Trust Company AttentiSteven G. Nelson
September 17, 1996

Page 2

Subject to the provisions of this Exchange Agente&gnent and in accordance with Section 2.5 of theger Agreement, Highwoods hereby
appoints you and you hereby agree to act as, egehagent (the "Exchange Agent" or "you") with retpe the payment in cash of the
Merger Consideration to Record Holders (as deflmeddw). In such capacity, Highwoods hereby authesrigou, following notification from
Highwoods that the Merger has occurred and in alzare with the instructions set forth herein, tbascagent for Highwoods for the
purposes of: (i) receiving from Highwoods the casbe paid in exchange for the Shares; and (ii)rzpio the Record Holders amounts due
upon delivery of certificates representing the 8bhdeach, a "Share Certificate”) and transmittédde in accordance with the instructions set
forth herein and the Letter of Transmittal, a copyvhich is attached hereto as Exhibit A. Your datas Exchange Agent are as set forth in
this Exchange Agent Agreement, and will be govelmethis Exchange Agent Agreement, and to the éxpplicable, the Merger
Agreement, a copy of which is attached hereto dstiba.

Also included herewith are a sufficient supply opies of:

(i) a letter from Crocker, to all Record Holderaggii) the letter of transmittal ((the "Letter dfansmittal"); together known as the
"Transmittal Documents") to be mailed to each Reéddolder advising such Record Holder of the effeatess of the Merger and the
procedure for surrendering to you Share Certifeéde exchange and conversion into the Merger @anation and addressing such other
matters as are required by the Merger Agreememsd kwo items are to be mailed by you, togethdr aiteturn envelope, in accordance \
the instructions contained herein.

1. At the Effective Time, Highwoods shall make #afalie to you in immediately available funds the r@g@te amount of cash to which all
Record Holders shall be entitled pursuant to Se@id(b) of the Merger Agreement (the "Merger Fyn¥'ou are hereby instructed that the
Merger Fund is to be applied by you in the manmsicdbed in this Exchange Agent Agreement.

2. Following notification from Highwoods that theekjer has occurred and as soon as practicableredtipt by you of a list (the "Stop
Transfer List"), as of the Effective Time, of lo



Continental Stock Transfer & Trust Company AttentiSteven G. Nelson
September 17, 1996

Page 3

stolen, destroyed or otherwise invalid Share Gedtiés, you will mail by first class mail a settbé Transmittal Documents, together with a
return envelope addressed to you, to each of twaéolders of the Shares (the "Record Holders").

3. Following notification from Highwoods that theekjer has occurred and until the close of busioerghe date which is the second
anniversary of the Effective Time (or if such dat@ot a business day, on the next succeeding ésssitiay), you are authorized and directed
to accept Share Certificates surrendered to yoaxXohange for the Merger Consideration, and upoeipé of any Share Certificate, together
with: (i) the duly executed Letter of Transmittabperly completed as required by the instructiamstained therein; and (ii) any and all other
items required by the Letter of Transmittal, taiss&nd promptly deliver to the Record Holder orsRecord Holder's transferee, or in
accordance with the instructions of such Recordiklobr transferee, a check issued by you in an atremgual to the product of the Merger
Consideration multiplied by the applicable numbeSbares so surrendered, less any amount requairteel withheld under applicable law;
provided, however, that prior to issuing any sulsak you must verify, by examining the Stop Transist, that no stop transfer order has
been issued against the Shares represented bhhe Gertificates so surrendered and, in the estenit Share Certificates are listed on the
Stop Transfer List, to contact Highwoods for furtirestructions prior to issuing such check. The ant@f such check shall be rounded up to
the nearest cent. Any Share Certificates so suerexddand for which payment has been made shalidmepily cancelled in accordance with
your normal procedure

4. If the Merger Consideration is to be paid teeespn other than the person in whose name the Slatiicate to be exchanged therefor are
registered, the Share Certificates so surrenderet be properly endorsed or accompanied by aptepstock powers and otherwise in
proper form for transfer and such transfer mustitise be proper. The person requesting such gansist first pay to you any transfer or
other taxes payable by reason of such transfestablish to your satisfaction that such taxes Hweeen paid or are not required to be p



Continental Stock Transfer & Trust Company AttentiSteven G. Nelson
September 17, 1996

Page 4

5. If any Record Holder shall report that his, beits failure to surrender any Share Certificat€ertificates registered in his, her or its name
is due to the loss, misplacement or destructiosuoh Share Certificate or Certificates, you steuire such Record Holder to furnish an
affidavit of loss or a Bond of Indemnity Agreemamta form satisfactory to you and us before delivgthe Merger Consideration to such
Record Holder or his, her or its transferee.

6. From time to time, you shall invest all cashikade in the Merger Fund in such investments aghiWioods shall direct. Such investments
may include, but are not limited to: (i) direct igfaitions of the United States of America or obligas for which the full faith and credit of the
United States is pledged to provide for the paynoéptrincipal and interest; (ii)) commercial papétigations having received the rating of P-
1 or higher from Moody's Investors Service, Inctha rating of A-1 or higher from Standard & Po&@srporation; (iii) certificates of deposit
or like instruments of commercial banks with a cambl capital and surplus in excess of $500 millimn{iv) repurchase agreements with any
bank or financial institution having a combined italpand surplus in excess of $500 million, fullyllateralized by any of the foregoing
obligations or securities referred to in clause(ifii) above (collectively, "Permitted Investmsfjt Any net profit resulting from, or interest
or income produced by, Permitted Investments dieaflaid to Highwoods promptly upon receipt by thiretiange Agent. Highwoods
covenants that it will replace any monies lost tigto any investments made as contemplated hereifndquired to fund payment of the
Merger Consideration, and will reimburse you fdrahsonable expenses incurred in connection Wwéhatquisition or liquidation of any
Permitted Investment. If at any time or times duanmatured Permitted Investments there is insefficcash in the Merger Fund to permit
prompt and timely payment to one or more Recordieid, then Highwoods will forthwith cause suffidielditional funds to be deposited
into the Merger Fund so as to avoid any delay ahquayment(s). Promptly upon the maturity of angniféed Investment you will reimburse
Highwoods any and all such additional amounts jesly deposited in the Merger Fund by Highwot



Continental Stock Transfer & Trust Company AttentiSteven G. Nelson
September 17, 1996
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7. Any portion of the Merger Fund, plus any netfipyinterest, or other income due and owing to ligods, which remains undistributed to
the Record Holders as of the close of businest®uay which is the second anniversary of the Effedime (or if such date is not a
business day, on the next succeeding businessHalf)be promptly delivered to Highwoods withouy darther notice or demand. Any
Record Holder shall thereafter be instructed td looly to Highwoods for the payment of any Mergen€ideration.

8. With respect to any of the foregoing, you aréottow the further instructions, directions or &k of Carman Liuzzo, Vice President and
Chief Financial Officer of Highwoods, William Wilsg Executive Vice President of Highwoods, and suitter officers of Highwoods as
notified to you in writing by Highwoods. You mayfee to any of the foregoing for specific instructfoas to the acceptance or rejection of
Letters of Transmittal which, in your opinion, aret in such form as to permit you to accept thengny other matters related hereto.

9. Highwoods agrees to pay to you fees hereundegGdordance with the payment schedule attachedchas Exhibit C within ten business
days following receipt of an invoice setting fodth such expenses incurred by you. Highwoods aisdl seimburse you for reasonable,
properly documented incremental direct out-of-poakgenses incurred by you in the performance af gaoities hereunder, including costs
incurred in connection with the acquisition or lidation of Permitted Investments pursuant to papalgyi6 hereof.

10. Highwoods will indemnify, protect and hold ybarmless from any and all liability, costs, expan@ecluding reasonable attorneys' fees),
losses or damages resulting from any act, omissielay or refusal made by you in reliance uponsiggature, endorsement, assignment,
certificate, order, request, natice, instructiorotirer instrument or document believed by you indyfaith to be valid, genuine and sufficient,
or in accepting any Letters of Transmittal or ifeefing any exchange of Shares for Merger Consierdelieved by you in good faith to be
duly authorized, or in delaying or refusing in gdaith to accept any Shares for exchange or transfevided, however, that such indemnity
does not extend to, and you shall not be indenthifie
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held harmless with respect to, such liabilitiestspexpenses, losses or damages incurred oresitigryou resulting from or arising out of
your negligence, bad faith or willful miscondu

11. Highwoods shall have the right in its discretio remove you as Exchange Agent at any time witiné twoyear period from the Effecti
Time upon five business days' prior written notcgou; provided, however, that any such removalldfecome effective only upon the
appointment of, and acceptance of said appointimgra successor exchange agent, which succesduareye agent shall be a commercial
bank or financial institution that has demonstrab{perience as an agent for such proposes asculiead hereunder. Any successor exchange
agent shall be subject in all material respecthéderms and conditions contained in this Exchakggnt Agreement.

12. Miscellaneous.

(i) Notices. All notices or other communicationsdenthis Exchange Agent Agreement shall be in mgiaind shall be given (and shall be
deemed to have been fully given upon receipt) biyels in person, by telecopy (with confirmation m@teipt), or by registered or certified
mail, postage prepaid, return receipt requestedtesded as follows:

If to Highwoods:

Highwoods Properties, Inc.

3100 Smoketree Court, Suite 700
Raleigh, North Carolina 27604-5001
Attention: Carmen Liuzzo,

Chief Financial Officer

Telecopy No.: (919) 876-2448

With a copy to:

Smith, Helms, Mulliss and
Moore L.L.P.

2800 Two Hannover Square
Raleigh, North Carolina 27601
Attention: Brad Markoff, Esq.
Telecopy No.: (919) 75-8800
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If to Exchange Agent:

Continental Stock Transfer & Trust Company 2 Broagw
New York, New York 1000:

Attention: Steven G. Nelson

Telecopy No.: (212) 509-5150

or to such other address as either you or Highwomals have furnished to the other in writing andd@cordance with this clause (i).

(il) Entire Agreement. This Exchange Agent Agreehmmstitutes the entire agreement between youHginvoods as to the subject matter
hereof and supersedes all other prior agreemedtsraherstandings, both written and oral, amongitts nespect hereto.

(iii) Amendment. This Exchange Agent Agreement maybe amended except in a writing duly executeddh of us.

(iv) Governing Law. This Exchange Agent Agreemdralsbe governed by, and construed and enforcaddonrdance with the laws of the
State of Maryland, without giving effect to the pigions thereof relating to conflicts of law.

(v) Counterparts. This Exchange Agent Agreement beagxecuted in counterparts, each of which whecwted and delivered shall be an
original, but all of which shall together constéuine and the same Exchange Agent Agreer
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If the terms of this Exchange Agent Agreement ameptable, please sign the acknowledgment belowetnch the enclosed copy by
telecopier to Carmen Liuzzo at (919) 876-2448 \mitind copies to follow by mail in accordance with thstructions set forth in clause (i) of
paragraph 12 hereof.

Very truly yours,

HIGHWOODS PROPERTIES, INC.

By:/s/ Carman J. Liuzzo
Name: Carman J. Liuzzo
Title: Vice President and
Chi ef Executive O ficer

Accepted and agreed to as of date first aboveenritt
CONTINENTAL STOCK TRANSFER & TRUST COMPANY

By: /s/ Steven G Nel son
Name: Steven G Nel son
Title: Chairman of the Board

End of Filing
Pewerad By EDGAR
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