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Item 1.01. Entry into a Material Definitive Agreement.

On August 8, 2006, our three-year unsecured rengleredit facility, which was initially obtainedoim Bank of America, N.A. on
May 1, 2006, was amended and restated as pagyofdication with a group of 15 banks. The revolvingdit facility was also upsized from
$350 million to $450 million. The initial credit ¢dity provided in May replaced our previous $250lion revolving credit facility and a $100
million bank term loan. The 15 participating bamkslude all the banks that were in our previousoheng credit facility, plus seven new
banks.

Our revolving credit facility is now being led byaBk of America, N.A. as Administrative Agent witlaBc of America Securities LLC
as Sole Lead Arranger and Sole Book Manager, arlddas Wells Fargo Bank as Syndication Agent arah8in Banking & Trust Co. and
Wachovia Bank as Co-Documentation Agents; EmigBamk, Eurohypo AG and PNC Bank are Co-Agents. Otmaters include: AmSouth
Bank, Chevy Chase Bank, Comerica Bank, First Hor2ank, RBC Centura Bank, Regions Bank, Union BainRalifornia N.A., and US
Bank.

Our revolving credit facility is initially schedudeto mature on May 1, 2009. Assuming no defaulstsxiwe have an option to extend the
maturity date by one additional year and, at amgtprior to May 1, 2008, may request increasebearbbrrowing availability under the credit
facility by up to an additional $50 million. Theténest rate is LIBOR plus 80 basis points and tireial base facility fee is 20 basis points.

Our revolving credit facility requires us to compijth customary operating covenants and variouafaial and operating ratios, which
we believe are less stringent and more appropyiagdlect our current and future business prospibets the requirements under our previous
revolving credit facility. We expect to be in congplce with these provisions of our revolving crddadility for the foreseeable future.
However, depending upon our future operating paréarce and property and financing transactions anérgl economic conditions, we
cannot assure you that no circumstance will arigae future that would render us unable to comyptit any of these covenants.

Some of the information in this Current Report ncaptain forward-looking statements, which are sttije risks and uncertainties. See
our 2005 Annual Report on Form 10-K and subseq8&@ reports for a discussion of factors that cealdse actual results to differ
materially from our current expectations.

Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arragement of a Registrant.

The information in this report set forth above unidem 1.01 regarding our $450 million, thrgear unsecured revolving credit facility
incorporated herein by reference.

Iltem 9.01. Financial Statements and Exhibits.
(c) Exhibits

No. Description

10 First Amended and Restated Credit Agreement, dagexf August 8, 2006, by and among Highwoods Réattyted
Partnership, Highwoods Properties, Inc., the Sudases named therein and the Lenders named th




SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, each of the registrants has dalised this report to be signed ot
behalf by the undersigned thereunto duly authorized

HIGHWOODS PROPERTIES, INC.

By: /s/ Terry L. Stevens
Terry L. Steven:
Vice President and Chief Financial Offic

HIGHWOODS REALTY LIMITED PARTNERSHIP
By: Highwoods Properties, Inc., its general par
By: /s/ Terry L. Stevens

Terry L. Steven:
Vice President and Chief Financial Offic

Dated: August 11, 2006



Exhibit 10

[Published CUSIP Number:

FIRST AMENDED AND RESTATED CREDIT AGREEMENT
Dated as of August 8, 2006
among

HIGHWOODS PROPERTIES, INC.,
HIGHWOODS SERVICES, INC.,
HIGHWOODS REALTY LIMITED PARTNERSHIP,
HIGHWOODS/TENNESSEE HOLDINGS, L.P.
and
HIGHWOODS FINANCE, LLC
as Borrowers,

BANK OF AMERICA, N.A,,
as Administrative Agent, Swing Line Lender
and
L/C Issuer,

and
The Other Lenders Party Hereto

BANC OF AMERICA SECURITIES LLC,
as
Sole Lead Arranger and Sole Book Manager

A published CUSIP number entitles subscribers (aritpbanks and brokers) of Standard & Poor’s CUS#Pvice Bureau to obtain the
number and associated CUSIP data from the Bureathe&hor not the subscriber is a Lender under tieeiCAgreement. Associated

CUSIP data will include the Borrower’s name, pla€éncorporation, the Administrative Agent’s nartiee date of the Credit

Agreement, the total amount of the facilities thewder, and the amount, type and maturity date i ézcility thereunder. CUSIP
numbers are unique identifiers designed to impameuracy in communications involving a broad awhfinancial instruments,

whether securities or not, and have no bearindhercharacterization there«
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FIRST AMENDED AND RESTATED CREDIT AGREEMENT

This FIRST AMENDED AND RESTATED CREDIT AGREEMENT (Agreement) is entered into as of August 8, 2006, among
HIGHWOODS REALTY LIMITED PARTNERSHIP, a North Caiiak limited partnership (* Highwoods Realy HIGHWOODS
PROPERTIES, INC., a Maryland corporation (“ HighwisdProperties), HIGHWOODS FINANCE, LLC, a Delaware limited lidhy
company (* Highwoods Finan¢g HIGHWOODS SERVICES, INC., a North Carolina corption (* Highwoods Service$, and
HIGHWOODS/TENNESSEE HOLDINGS, L.P., a Tennesseétéichpartnership (“ Highwoods Tennes$eéHighwoods Realty, Highwoods
Properties, Highwoods Finance, Highwoods Serviaed,Highwoods Tennessee are hereinafter referriediitadually as a “ Borrowet and
collectively as the “ Borrowery, each lender from time to time party hereto lectively, the “ Lender$ and individually, a “ Lendet), and
BANK OF AMERICA, N.A., as Administrative Agent, Swing Line Lender and L&Suer.

WHEREAS , the Borrowers are parties to the Existing Crégditeement (as defined herein);
WHEREAS , the Borrowers have requested that the Lenders@duamed restate the Existing Credit Agreement; and
WHEREAS , the Lenders are willing to do so on the terms @nttitions set forth herein.
NOW, THEREFORE, IN CONSIDERATION of the premises and other good and valuable coraide, the receipt and sufficiency
of which is hereby acknowledged, the parties heagtee as follows:
ARTICLE |
DEFINITIONS AND ACCOUNTING TERMS

1.01 Defined Terms; Accounting Treatment; Borrowers Agent and Liabilities .
As used in this Agreement, the following terms khal/e the meanings set forth below:

“ Acquired Propertie$ means, at any time, all Properties acquired leyShbject Parties within the previous three (3@mddr months
from any third party entity through an arms leng#nsaction.

“ Adjusted EBITDA"” means, for any period, the sum of (a) EBITDA $oich period, les&) aggregate Capital Expenditure Reserve
all Properties with respect to such period; progidhat such sum shall be exclusive of (i) any améor such period attributable to the
Straight-Lining of Rents and (ii) the amount (ifyamf amortization of capitalized lease incentiwsts which is recorded as a reduction of
revenues under GAAP for any specified period.

“ Adjusted NOI" means, with respect to any applicable time pefawdany Property, an amount, not less than zeyoeffual to (a) Net
Operating Income for such period with respect whd@roperty lesgh) the sum of (i) the Capital Expenditure Resemeunt for such
Property during such period, pl(i§ a management fee in the amount of three per@2n) of total revenues derived from the Propeiying
such period; provided, that such amount shall lntusive of any amount for such period attributabléhe Straight-Lining of Rents and the
amount (if any) of amortization of capitalized leascentive costs which is recorded as a reductiaevenues under GAAP for any specified
period; provided, further, that, in each caseaalbunts included in the above calculations witlpeesto Properties owned by Unconsolidated
Affiliates (and not otherwise adjusted for intessist Unconsolidated Affiliates) shall be adjustedrtclude only that portion of such amounts
attributable to Unconsolidated Affiliate Interests.

“ Administrative Agenf’ means Bank of America in its capacity as admiatste agent under any of the Loan Documents, gr an
successor administrative agent.

“ Administrative Agents Office” means the Administrative Agent’'s address andymsopriate, account as set forth_on Schedule 10.02
or such other address or account as the Adminigragent may from time to time notify to the Bowers and the Lender




“ Administrative Questionnairémeans an Administrative Questionnaire in a foup@ied by the Administrative Agent.

“ Affiliate " means, with respect to any Person, another Pehsardirectly, or indirectly through one or momtarmediaries, Controls or
is Controlled by or is under common Control witle fherson specified.

“ Aggregate Commitmentsmeans the Commitments of all the Lenders, assag§ufrom time to time in accordance with the teahs
this Agreement. The Aggregate Commitments as o€tbsing Date shall be $450,000,000.

“ Agreement’ means this Agreement, as it may be amended teestsupplemented or otherwise modified from timérhe.

“ Annualized Adjusted NOT means (a) for each Property owned for twelve (1@atims or more, Adjusted NOI for such Property faa
immediately preceding twelve (12) month period;f@i)each Property owned for a period of less tinaive (12) months, each Property
formerly qualifying as a Non-Income Producing Pmbpé¢hat has been an Income-Producing Propertiefs than twelve (12) months and for
Highwoods Preserve | and V, Adjusted NOI for sucbprty calculated by annualizing acquisition-téedadjusted NOI for such Property
and adjusting (through appropriate pro-rating, reahor other correction) for all annual or one-titaep sum payments or expenses with
respect to the Property or for any extraordinagpme or expense items with respect to such Prggendyided, that all amounts included in
the above calculations with respect to Propertiesanl by Unconsolidated Affiliates (and not otheevéljusted for interests in
Unconsolidated Affiliates) shall be adjusted toluie only that portion of such amounts attributabl&nconsolidated Affiliate Interests.

“ Applicable Percentagemeans with respect to any Lender at any time pireentage (carried out to the ninth decimal pla¢he
Aggregate Commitments represented by such Len@arsmitment at such time. If the commitment of ehehder to make Loans and the
obligation of the L/C Issuer to make L/C Credit &x$ions have been terminated pursuant to Seci@o8if the Aggregate Commitments
have expired, then the Applicable Percentage di eaader shall be determined based on the AppkcBbrcentage of such Lender most
recently in effect, giving effect to any subsequesgignments. The initial Applicable Percentageawh Lender is set forth opposite the name
of such Lender on Schedule 2.0rin the Assignment and Assumption pursuant tactvisuch Lender becomes a party hereto, as apmicabl

“ Applicable Raté’ means, for any day, subject to adjustment asigeavin the penultimate paragraph of this defimifithe rate per
annum set forth below opposite the applicable @fRdting then in effect, it being understood tiet Applicable Rate for (i) Eurodollar Rate
Loans shall be the rate set forth under column ‘lispple Rate for Eurodollar Loans”, (ii) Base Ratmns shall be the percentage set forth
under the column “Applicable Percentage for Bask lRaans” (iii) Facility Fees shall be the percg@aet forth under the column
“Applicable Percentage for Facility Fees” and (iétter of Credit Fee shall be the percentage s#t f;mder the column “Applicable
Percentage for Letter of Credit Fee.”

Applicable Rate for Applicable
Eurodollar Rate Applicable Rate for Rate for Applicable Rate for
Pricing Level Credit Rating Loans Base Rate Loans Facility Fees Letter of Credit Fee
| A-/A3 or higher 0.50% 0.00% 0.15% 0.50%
Il BBB+/ Baal 0.55% 0.00% 0.15% 0.55%
1 BBB/ Baa2 0.65% 0.00% 0.15% 0.65%
v BBB-/ Baa3 0.80% 0.10% 0.20% 0.80%
\% BB+/Bal or Lowe see Pricing Lewv see Pricing Lewv Unused Fe See pricing Level
V Sub-Chart V Sub-Chart Applies V Sub-Chart belov
below below
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Pricing Level V Sub-Chart (for determination of thpplicable Rate(s) for Eurodollar Rate Loans arg@&Rate Loans when the applicable
Credit Rating dictates use of Pricing Level V ie tthart set forth above):

Applicable

Rate for Eurodollar Rate Loans Applicable Rate for
Pricing Level TL/TA Ratio and Letter of Credit Fees Base Rate Loans
-A > 0.55% 1.55% 0.30%
-B > 0.50% tc
< 0.55% 1.40% 0.25%
-C > 0.45% tc
<0.50% 1.20% 0.20%
-D >0.35to<
0.45 1.00% 0.15%
-E <0.35 0.90% 0.10%

The Applicable Rate shall be adjusted effectivéhennext Business Day following any change in thed Rating; provided, however, that
the extent the Credit Rating causes the ApplicRalee to be calculated pursuant to the Pricing L&A8lUb-Chart, the Applicable Rate shall
set using the information provided in the most-reigedelivered officer’s certificate pursuant tocBen 6.02(bhereof and adjusted from time
to time thereafter in accordance with the Pricimydl V Sub-Chart using the applicable TL/TA Ralibe Principal Borrower shall notify the
Administrative Agent in writing promptly after beming aware of any change in the Credit Rating.

Notwithstanding anything to the contrary contaiirethe foregoing, to the extent the Principal Boreo fails to deliver any offic’s
certificate as of the date required pursuant tdi&e6.02(b)hereof and has a credit rating of BB+/Bal, an eajaivt rating or lower, the
Applicable Rate as of the date immediately follogvsuch required date of delivery and until thevd®ly of such officer’s certificate shall be
the rate specified in line V-A of the Pricing LewelSub-Chart.

“ Approved Fund’ means any Fund that is administered or managdd)g Lender, (b) an Affiliate of a Lender or &r) entity or an
Affiliate of an entity that administers or managelsender.

“ Arranger” means Banc of America Securities LLC, in its cgipaas sole lead arranger and sole book manager.

“ Assignee Groug means two or more Eligible Assignees that are iaffils of one another or two or more Approved Funeeaged b
the same investment advisor.

“ Assignment and Assumptidnrmeans an assignment and assumption enteredyrad knder and an Eligible Assignee (with the
consent of any party whose consent is requireddnyié 10.06(b) and accepted by the Administrative Agent, in sattgally the form of
Exhibit E or any other form approved by the AdministrativeeAg

“ Attributable Indebtednessmeans, on any date, (a) in respect of any calaitale of any Person, the capitalized amount thénab
would appear on a balance sheet of such Persoarpeps of such date in accordance with GAAP, Bhah(respect of any Synthetic Lease
Obligation, the capitalized amount of the remairiease payments under the relevant lease that vegudar on a balance sheet of such
Person prepared as of such date in accordancé3Mi#tP if such lease were accounted for as a calgitaie.

“ Audited Financial Statementsmeans the audited consolidated balance sheet bindigds Properties and its Subsidiaries for theaf
year ended December 31, 2005, and the related lodaisal statements of income or operations, shidehs’ equity and cash flows for such
fiscal year of the Highwoods Properties and itss&libries, including the notes thereto.

“ Availability Period” means the period from and including the Closiragebto the earliest of (a) the Maturity Date, (¥ tate of
termination of the Aggregate Commitments pursuai8dction 2.06 and (c) the date of termination of the commitnwreach Lender to
make Loans and of the obligation of the L/C Issoenake L/C Credit Extensions pursuant to Sectio2 8

“ Bank of America’ means Bank of America, N.A. and its successors.
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“ Base Raté means for any day a fluctuating rate per annuométp the higher of (a) the Federal Funds Rate pla of 1% and (b) the
rate of interest in effect for such day as publefyounced from time to time by Bank of Americatasprime rate.” The “prime ratels a rate
set by Bank of America based upon various factochiding Bank of America’s costs and desired retgemeral economic conditions and
other factors, and is used as a reference poirfoing some loans, which may be priced at, abowégelow such announced rate. Any
change in such rate announced by Bank of Amerial ke effect at the opening of business on thespecified in the public announcem
of such change.

“ Base Rate Committed Lodmmeans a Committed Loan that is a Base Rate Loan.

“ Base Rate Loafimeans a Loan that bears interest based on the Bate.

“ Barrower” and “ Borrowers’ have the meanings specified in the introductayagraph hereto.

“ Borrower Materials’ has the meaning specified in Section 6.02

“ Borrowing " means a Committed Borrowing or a Swing Line Bavirtg, as the context may require.

“ Business Day means any day other than a Saturday, Sunday ar adlyeon which commercial banks are authorizeddsecunder th
Laws of, or are in fact closed in, the state whkesAdministrative Agent’s Office is located andsiich day relates to any Eurodollar Rate
Loan, means any such day on which dealings in Ddéposits are conducted by and between bankeibhahdon interbank eurodollar
market.

“ Capital Expenditure$ means all expenditures required for the leasiigpace within Properties owned and previouslydddsy the
Consolidated Parties, including upfit expenseslaading commissions, together with expenses faywation or improvement of existing
properties that are classified as capital experestunder GAAP. Leasing and tenant improvementerakfures with respect to space not
previously leased shall not be included in anydation of Capital Expenditures, but must be repaito the Administrative Agent on a
quarterly basis as set forth_in Section 6.02

“ Capital Expenditure Reservaneans, with respect to (a) Highwoods Preservall\éd and any office, industrial, retail or othemno
multi family Property that is an Income-Producinggerty or a Norincome Producing Property for which a certificat@ocupancy has bes
issued, a normalized annual reserve for replacemsptves, capital expenditures, tenant improvesnantd leasing commissions in the
amount of $1.00 per year per square foot of netelable area contained in such Property (pro rateithé portion of such year that the
applicable Property qualifies under this clausg (&) any multi-family Property that is an IncorResducing Property or a Non-Income
Producing Property for which a certificate of ocanpy has been issued, a normalized annual resarveflacement reserves, capital
expenditures, tenant improvements, and leasing dssions in the amount of $250 per year per unit@p@ny other Non-Income Producing
Property, zero (0); provided, that all amountstideld in the above calculations with respect to enigs owned by Unconsolidated Affiliates
(and not otherwise adjusted for interests in Unobdated Affiliates) shall be adjusted to includdyothat portion of such amounts
attributable to Unconsolidated Affiliate Interestghen the Capital Expenditure Reserve is usednimpeing an amount with respect to a
period which is shorter than a year, said amouall e appropriately pro rated.

“ Capitalization Raté means eight and one half of one percent (8.5@®ept with respect to calculations involving tha@justed NOI
related to the CC Plaza Project, in which casé@agitalization Rate” shall be seven and one hatire percent (7.50%); provided, however,
that (a) the Capitalization Rate (both generallg for the CC Plaza Project) shall be reviewed altyiaad shall be subject to an annual
adjustment of not more than one quarter of onegmn®.25%) by the Supermajority Lenders in thele gliscretion based upon market
conditions for comparable property types and (badjpistment pursuant to the foregoing clause (@l) sbcur until on or after the date
occurring one (1) year following the Closing Datelafollowing any such adjustment, no further atfjient to the Capitalization Rate shall
occur until the passage of one (1) year followinghsadjustment; provided, that to the extent afjysiichent in the Capitalization Rate is the
cause of a Default hereunder (and such




Default would not have occurred without such adnesit), the Borrowers shall have the cure periogresiced in Section 8.01(lm) which to
remedy such default prior to such Default beingstered an Event of Default.

“ Cash Collateraliz& has the meaning specified in Section 2.03(g)

“ Cash Equivalents means (a) securities issued or directly and fgliaranteed or insured by the United States of Axaer any
agency or instrumentality thereof (provided that fihll faith and credit of the United States of Ama is pledged in support thereof) having
maturities of not more than twelve (12) months fritiea date of acquisition, (b) U.S. dollar denomédatime deposits and certificates of
deposit of (i) any Lender, (ii) any domestic comai@rbank of recognized standing having capital sumgblus in excess of $500,000,000 or
(iii) any bank whose short-term commercial pap&ngafrom S&P is at least A-1 or the equivalentrdad or from Moody's is at least P-1 or
the equivalent thereof (any such bank being angrdped BankK), in each case with maturities of not more thao tundred seventy
(270) days from the date of acquisition, (c) conura@mpaper and variable or fixed rate notes isdnedny Approved Bank (or by the parent
company thereof) or any variable rate notes istyedr guaranteed by, any domestic corporatiordratd (or the equivalent thereof) or
better by S&P or P-1 (or the equivalent thereofpeiter by Moody’s and maturing within six (6) msiof the date of acquisition,
(d) repurchase agreements with a bank or trust aognfincluding any of the Lenders) or recognizeclsities dealer having capital and
surplus in excess of $500,000,000 for direct olilbges issued by or fully guaranteed by the Unitéatés of America in which any Loan Party
shall have a perfected first priority security netgt (subject to no other Liens) and having, ondidte of purchase thereof, a fair market value
of at least 100% of the amount of the repurchadigations and (e) Investments, classified in acaao# with GAAP as current assets, in
money market investment programs registered uingeintvestment Company Act of 1940, as amended,hwdrie administered by reputable
financial institutions having capital of at leas0$,000,000 and the portfolios of which are limitednvestments of the character described in
the foregoing subdivisions (a) through (d).

“ CC Plaza Project means, to the extent owned (in whole or in paytany Subject Party, that certain development kmasCountry
Club Plaza located at 310 Ward Parkway, KansasMiggouri 64112 currently owned by Highwoods Realty

“ Change in Law’ means the occurrence, after the date of this &ment, of any of the following: (a) the adoptiorntaking effect of
any law, rule, regulation or treaty, (b) any chairgany law, rule, regulation or treaty or in than@nistration, interpretation or application
thereof by any Governmental Authority or (c) theking or issuance of any request, guideline or diveqwhether or not having the force of
law) by any Governmental Authority.

“ Change of Contral means the occurrence of any of the following ésen

(a) any Person or two or more Persons acting icexshall have acquired beneficial ownership,atliyeor indirectly, of, or shall
have acquired by contract or otherwise, or shaletentered into a contract or arrangement that) gposummation, will result in its or
their acquisition of, control over, Voting Stockldfighwoods Properties (or other securities conbkrtinto such Voting Stock)
representing thirty-five percent (35.0%) or mordhaf combined voting power of all Voting Stock afjiwoods Properties, or

(b) during any period of up to twenty-four (24) secutive months, commencing after the Closing Datlyiduals who at the
beginning of such twenty-four (24) month period &directors of Highwoods Properties (together waitly new director whose election
by Highwoods Properties’ Board of Directors or who®mination for election by Highwoods Propertigsareholders was approved by
a vote of at least two-thirds of the directors tkéh in office who either were directors at theginning of such period or whose election
or nomination for election was previously so apgvcease for any reason to constitute a majofitigeodirectors of Highwoods
Properties then in office, or

(c) Highwoods Properties or any Wholly Owned Suiasidwhich is a Loan Party shall fail to be theesgéneral partner of
Highwoods Realty or own, directly or indirectlypejority of the Equity Interests of Highwoods Seeps or Highwoods Finance. As
used herein, “beneficial ownership” shall have




the meaning provided in Rule 13d-3 of the Secuwitied Exchange Commission under the SecuritiesaexgehAct of 1934.

“ Closing Date” means the first date all the conditions precediei@ection 4.0hre satisfied or waived in accordance with
Section 10.01

“ Code” means the Internal Revenue Code of 1986, as agtkm@ehd any successor statute thereto, as inteddogtthe rules and
regulations issued thereunder, in each case dfeirt #om time to time. References to sectionthef Code shall be construed also to refer to
any successor sections.

“ Commitment” means, as to each Lender, its obligation to (akenCommitted Loans to the Borrowers pursuant tdi&@e2.01,
(b) purchase participations in L/C Obligations, &o)dpurchase participations in Swing Line Loansam aggregate principal amount at any
one time outstanding not to exceed the amounbstt 6pposite such Lender’'s name_on Schedule &.@1 the Assignment and Assumption
pursuant to which such Lender becomes a partydastapplicable, as such amount may be adjusiedtfme to time in accordance with
this Agreement.

“ Committed Borrowing’ means a borrowing consisting of simultaneous Cdttech Loans of the same Type and, in the case of
Eurodollar Rate Loans, having the same Intereso@enade by each of the Lenders pursuant to Se2tidh

“ Committed Loari’ has the meaning specified in Section 2.01

“ Committed Loan Noticé means a notice of (a) a Committed Borrowing,dlonversion of Committed Loans from one Type & th
other, or (c) a continuation of Eurodollar Rate hegpursuant to Section 2.02(ayhich, if in writing, shall be substantially ihe form of
Exhibit A .

“ Consolidated Partiesmeans a collective reference to the PrincipalrBaer and its consolidated Subsidiaries; and “Chdated
Party” means any one of them.

“ Contractual Obligatiori means, as to any Person, any provision of anyrggdssued by such Person or of any agreemestiument
or other undertaking to which such Person is aygarby which it or any of its property is bound.

“ Control” means the possession, directly or indirectlythef power to direct or cause the direction of ttagement or policies of a
Person, whether through the ability to exerciséngopower, by contract or otherwise. “ Controllihgnd “ Controlled’ have meanings
correlative thereto.

“ Credit Extensiorf means each of the following: (a) a Borrowing ghjlan L/C Credit Extension.

“ Credit Rating” means, with respect to Highwoods Properties (&uah time that Highwoods Properties maintainsrassecured long
term debt rating from each of Moody'’s, S&P (or afi¢heir respective successors or assigns) andrd Riating Agency, the lower of the two
highest of such publicly announced ratings forithsecured long term debt rating of Highwoods Prigeand (b) at such time that
Highwoods Properties maintains an unsecured |lamg debt rating from only two (2) of the above-refieced agencies (one of which must be
Moody’s, S&P or one of their respective successo@ssigns), the lower of the publicly announcethga from each such agency for the
unsecured long term debt rating of Highwoods Prigeepr (c) at such time that Highwoods Propeffééls to maintain an unsecured long
term debt rating from at least two (2) of the abosferenced agencies (one of which must be Moo@&4? or one of their respective
successors or assigns), the unsecured long tertwatety equivalent to BB+ from S&P and Bal from &diy’s.

“ Daily Undrawn Amount’ means, for each day during the term hereof, aourhequal to (a) the Aggregate Commitments exjstis
of the end of such day, lefls) the aggregate Outstanding Amount (with respebbth Committed Loans and L/C Obligations) athefend
of such day.




“ Daily Unused Feé means, for each day during any Unused Fee Peasimdmount equal to (a) the Daily Undrawn Amountsiach
day, multipliedby (b) (i) if the Daily Unused Percentage is gre#ttan 50.0%, a per annum percentage for suchatagigtermined for a 360
day year) equal to 0.200% or (ii) if the Daily UedsPercentage is less than or equal to 50.0%, anperm percentage for such day (as
determined for a 360 day year) equal to 0.150%.

“ Daily Unused Percentaganeans, for any day during the term hereof, agaage equal to (a) the Daily Undrawn Amount athef
end of such day, divideay (b) the Aggregate Commitment as of the end ohslay.

“ Debtor Relief Laws’ means the Bankruptcy Code of the United Stated,adl other liquidation, conservatorship, bankoypt
assignment for the benefit of creditors, moratotiv@arrangement, receivership, insolvency, reomgdian, or similar debtor relief Laws of
the United States or other applicable jurisdictifmom time to time in effect and affecting the riglof creditors generally.

“ Default” means any event or condition that constitutes amEoef Default or that, with the giving of any re#j the passage of time,
both, would be an Event of Default.

“ Default Rate’ means (a) when used with respect to Obligatidherathan Letter of Credit Fees, an interest rgtekto (i) the Base
Rate plugii) the Applicable Rate, if any, applicable to BaRate Loans plu@ii) 2% per annum;_providedhowever, that with respect to a
Eurodollar Rate Loan, the Default Rate shall bénterest rate equal to the interest rate (including Applicable Rate) otherwise applicable
to such Loan plus four percent (4.0%) per annurd,(Bhwhen used with respect to Letter of Crediéd;ea rate equal to the Applicable Rate
plusfour percent (4.0%) per annum.

“ Defaulting Lendef’ means any Lender that (a) has failed to fund amiqoof the Committed Loans, participations in L@®ligations
or participations in Swing Line Loans required tofanded by it hereunder within one Business Dahefdate required to be funded by it
hereunder, (b) has otherwise failed to pay ovénécAdministrative Agent or any other Lender anlyestamount required to be paid by it
hereunder within one Business Day of the date vahen unless the subject of a good faith disputég)dnas been deemed insolvent or
become the subject of a bankruptcy or insolvenogeeding.

“ Disposition” or “ Dispose” means the sale, transfer, license, lease or otfogition (including any sale and leaseback tretia) of
any property by any Person, including any saldgassent, transfer or other disposal, with or withmcourse, of any notes or accounts
receivable or any rights and claims associatedbthighn.

“ Dollar " and “ $” mean lawful money of the United States.

“ Domestic Subsidiary means, with respect to any Person, any Subsidifisych Person which is incorporated or organizetkr the
laws of any State of the United States or the Bistf Columbia.

“ EBITDA " means, for any period, the sum of (a) aggregatlhtome during such period, pl(il§ an amount which, in the
determination of Net Income for such period, hasnb#geducted for (i) Interest Expense, (ii) totaldieal, state, local and foreign income, v
added and similar taxes and (iii) depreciation amartization expense, with each of (i), (ii) ang ébove determined in accordance with
GAAP; provided, that, to the extent the above datians include amounts allocable to Unconsolida&t#diates, such calculations shall be
without duplication and shall only include such amts to the extent attributable to any Unconsoéidaiffiliate Interests.

“ Eligible Assigne€’ means (a) a Lender; (b) an Affiliate of a Lendgl);an Approved Fund; and (d) any other Persdmefatan a
natural person) approved by (i) the Administrathgent, the L/C Issuer and the Swing Line Lended @) unless an Event of Default has
occurred and is continuing, the Principal Borroesch such approval not to be unreasonably withtrettlayed); providethat
notwithstanding the foregoing, “Eligible Assignesiall not include any Borrower or any of the Borevsi Affiliates or Subsidiaries.

“ Environmental Law$ means any and all Federal, state, local, anddorstatutes, laws, regulations, ordinances, rjlggments,
orders, decrees, permits, concessions, grantgHhises, licenses, agreements or governmentalatistis relating to pollution and the
protection of the environment or the release of mayerials




into the environment, including those related teardous substances or wastes, air emissions actthdies to waste or public systems.

“ Environmental Liability” means any liability, contingent or otherwise (urding any liability for damages, costs of envircemtal
remediation, fines, penalties or indemnities), f af the Borrowers, any other Loan Party or antheir respective Subsidiaries directly or
indirectly resulting from or based upon (a) viatatiof any Environmental Law, (b) the generatiorg, Usndling, transportation, storage,
treatment or disposal of any Hazardous Materiajsexposure to any Hazardous Materials, (d) theasst or threatened release of any
Hazardous Materials into the environment or (e) @mytract, agreement or other consensual arranggruesuant to which liability is
assumed or imposed with respect to any of the tngg

“ Equity Interests’ means, with respect to any Person, all of theeshaf capital stock of (or other ownership or firioterests in) such
Person, all of the warrants, options or other sght the purchase or acquisition from such Pecahares of capital stock of (or other
ownership or profit interests in) such Personpathe securities convertible into or exchanged#tieshares of capital stock of (or other
ownership or profit interests in) such Person omarats, rights or options for the purchase or agitjan from such Person of such shares (or
such other interests), and all of the other ownprshprofit interests in such Person (includingtparship, member or trust interests therein),
whether voting or nonvoting, and whether or nothssitares, warrants, options, rights or other istsrare outstanding on any date of
determination.

“ Equity Issuancé means any issuance by the Principal Borrowemntoerson or entity which is not a Loan Party 9fdlaares of its
Equity Interests, (b) any shares of its Equity lests pursuant to the exercise of options or wésran(c) any shares of its Equity Interests
pursuant to the conversion of any debt securiGesuity.

“ ERISA " means the Employee Retirement Income SecurityoAdi974.

“ ERISA Affiliate " means any trade or business (whether or not parated) under common control with any of the Bewes within
the meaning of Section 414(b) or (c) of the Coadl(Gections 414(m) and (o) of the Code for purpo$@sovisions relating to Section 412
the Code).

“ ERISA Event” means (a) a Reportable Event with respect torsiBa Plan; (b) a withdrawal by any of the Borrosver any ERISA
Affiliate from a Pension Plan subject to Sectio63®f ERISA during a plan year in which it was dstantial employer (as defined in
Section 4001(a)(2) of ERISA) or a cessation of apens that is treated as such a withdrawal undeti@ 4062(e) of ERISA; (c) a complete
or partial withdrawal by any of the Borrowers oyd&RISA Affiliate from a Multiemployer Plan or nfitation that a Multiemployer Plan is
in reorganization; (d) the filing of a notice otémt to terminate, the treatment of a Plan amentiama termination under Sections 4041 or
4041A of ERISA, or the commencement of proceedmgthe PBGC to terminate a Pension Plan or Multieygry Plan; (e) an event or
condition which constitutes grounds under Sectieh24of ERISA for the termination of, or the appaient of a trustee to administer, any
Pension Plan or Multiemployer Plan; or (f) the imjpion of any liability under Title IV of ERISA, aer than for PBGC premiums due but not
delinquent under Section 4007 of ERISA, upon anthefBorrowers or any ERISA Affiliate.

“ Eurodollar Base Ratémeans, for such Interest Period, the rate peuanequal to the British Bankers Association LIBOBR&R("
BBA LIBOR "), as published by Reuters (or other commerciallgilable source providing quotations of BBA LIB@R designated by the
Administrative Agent from time to time) at approxtely 11:00 a.m., London time, two Business Dayar o the commencement of such
Interest Period, for Dollar deposits (for deliveny the first day of such Interest Period) with mrt@quivalent to such Interest Period. If such
rate is not available at such time for any reatiuen the “Eurodollar Base Rate” for such Interesid?l shall be the rate per annum
determined by the Administrative Agent to be thie & which deposits in Dollars for delivery on firet day of such Interest Period in same
day funds in the approximate amount of the Eur@ddate Loan being made, continued or converteBlamk of America and with a term
equivalent to such Interest Period would be offdre@ank of America’s London Branch to major baitkthe London interbank eurodollar
market at their request at approximately 11:00 diondon time) two Business Days prior to the comosment of such Interest Period.

8



“ Eurodollar Raté’ means for any Interest Period with respect taieoHollar Rate Loan, a rate per annum determinetthdy
Administrative Agent pursuant to the following fauka:

Eurodollar Rate = Eurodollar Base Ral
1.00- Eurodollar Reserve Percent:

“ Eurodollar Rate Loaii means a Committed Loan that bears interest atealrased on the Eurodollar Rate.

“ Eurodollar Reserve Percentafymeans, for any day during any Interest Period,réserve percentage (expressed as a decimagcarri
out to five decimal places) in effect on such dalgether or not applicable to any Lender, under lans issued from time to time by the
FRB for determining the maximum reserve requirenfeciuding any emergency, supplemental or othergmal reserve requirement) with
respect to Eurocurrency funding (currently refeti@ds “Eurocurrency liabilities”). The EurodollBeate for each outstanding Eurodollar Rate
Loan shall be adjusted automatically as of thectiffe date of any change in the Eurodollar ResPmreentage.

“ Event of Default’” has the meaning specified in Section 8.01

“ Excluded Taxe$ means, with respect to the Administrative Agemty Lender, the L/C Issuer or any other recipidrany payment to
be made by or on account of any obligation of ther®vers hereunder, (a) taxes imposed on or medsyréds overall net income (however
denominated), and franchise taxes imposed on ligiinof net income taxes), by the jurisdiction &y political subdivision thereof) under
laws of which such recipient is organized or in ethits principal office is located or, in the caseany Lender, in which its applicable
Lending Office is located, (b) any branch profages imposed by the United States or any similaintgosed by any other jurisdiction in
which any of the Borrowers is located and (c) ia tlase of a Foreign Lender (other than an assigmsaant to a request by the Borrowers
under_Section 10.18 any withholding tax that is imposed on amourgggble to such Foreign Lender at the time suchioleender
becomes a party hereto (or designates a new Le@ffige) or is attributable to such Foreign Lended®ilure or inability (other than as a
result of a Change in Law) to comply with Sectio@13e), except to the extent that such Foreign Lendeitga@ssignor, if any) was entitled,
at the time of designation of a new Lending Offjoeassignment), to receive additional amounts fteenBorrowers with respect to such
withholding tax pursuant to Section 3.01(a)

“ Existing Credit Agreemeritthat certain Credit Agreement dated as of Magd06 by and among the Borrowers, the lenders
referenced therein, Bank of America, N.A., as adstiative agent and the other parties theretoh@same may have been further amended,
restated, supplemented or otherwise modified friome to time prior to the date hereof and as inatfimmediately prior to the effectiveness
hereof.

“ Existing Letters of Credit means those letters of credit set forth on SchediD3(regardless of whether such letters of credit were
issued under the Existing Credit Agreement or innetion with any other credit facility).

“ Extended Maturity Daté has the meaning specified in Section 2.14(b)

“ Facility Fee” has the meaning specified in Section 2.09(a)

“ Federal Funds Ratemeans, for any day, the rate per annum equdddaveighted average of the rates on overnight Béferds
transactions with members of the Federal ResersgeB8yarranged by Federal funds brokers on suchadgyblished by the Federal Reserve
Bank of New York on the Business Day next succegdirch day; providethat (a) if such day is not a Business Day, theerdd-unds Rate
for such day shall be such rate on such transactiarthe next preceding Business Day as so publish¢he next succeeding Business Day,
and (b) if no such rate is so published on such sieeceeding Business Day, the Federal Funds Baseifh day shall be the average rate
(rounded upward, if necessary, to a whole multil@/100 of 1%) charged to Bank of America on sdaf on such transactions as
determined by the Administrative Agent.

“ Fee Letter’ means the letter agreement, dated April 12, 2@@&ong the Borrowers, the Administrative Agent #reArranger.
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“FFO " means, as of any date of determination, Net Ine@iusdepreciation and amortization of real and persprgperty assets to tl
extent deducted in the determination of Net Incole®sany amount added pursuant to clause (b) of thaitiefi of Net Income except to the
extent such amount relates to operating partnerstitp and is attributable to Highwoods Realty ltgdi Partnership by virtue of the line item
“minority interests,” as shown on the consolidatembme statements of the Consolidated Parties.

“ Fixed Charges$ means, for any period, the sum of (a) Interegtéhise for the applicable period, p(b$ preferred dividends of the
Subject Parties permitted under the Loan Docunfenthe applicable period, plys) Scheduled Funded Debt Payments for the appdicab
period; provided, that, to the extent the aboveudations include amounts allocable to Unconsodéidaffiliates, such calculations shall be
without duplication and shall only include such amis to the extent attributable to any Unconsodidaiffiliate Interests.

“ Foreign Lendef means any Lender that is organized under the t#vesjurisdiction other than that in which therieipal Borrower is
resident for tax purposes. For purposes of thimiiein, the United States, each State thereofthadistrict of Columbia shall be deemed to
constitute a single jurisdiction.

“ Foreign Subsidiary means any Subsidiary of a Person that is not m&dic Subsidiary of such Person.

“ FRB " means the Board of Governors of the Federal Ressystem of the United States.

“ Fully Satisfied” means, with respect to the Obligations as of dag, that, as of such date, (a) all principalraf eterest accrued to
such date which constitute Obligations shall haaerhirrevocably paid in full in cash, (b) all feegpenses and other amounts then due and
payable which constitute Obligations shall havenbe®vocably paid in cash, and (c) the Commitmehtsl have been expired or terminated
in full.

“ Fund” means any Person (other than a natural persan)gifor will be) engaged in making, purchasingding or otherwise
investing in commercial loans and similar extensiofcredit in the ordinary course of its business.

“ Funded Indebtednessneans, with respect to any Person, without dagihin, (a) all Indebtedness of such Person ottaar th
Indebtedness of the types referred to in claugegh(cand (i) of the definition of “Indebtednessgt forth in this Section 1.Q4(b) all
Indebtedness of another Person of the type reféoredclause (a) above secured by (or for whighhtblder of such Funded Indebtedness has
an existing right, contingent or otherwise, to bewsed by) any Lien on, or payable out of the pedseof production from, property owned or
acquired by such Person, whether or not the oldigatsecured thereby have been assumed, (c) ath@eas of such Person with respect to
Indebtedness of the type referred to in clausalfaye of another Person and (d) Indebtedness d¢ypleereferred to in clause (a) above of
partnership or unincorporated joint venture in vatscich Person is a general partner or a joint ventu

“ GAAP " means generally accepted accounting principléhénUnited States set forth in the opinions amhpuncements of the
Accounting Principles Board and the American lugéitof Certified Public Accountants and statements$ pronouncements of the Financial
Accounting Standards Board or such other principkemay be approved by a significant segment chticeunting profession in the United
States, that are applicable to the circumstance$ the date of determination, consistently applied

“ Governmental Authority means the government of the United States oratingr nation, or of any political subdivision thef.e
whether state or local, and any agency, authadrigfrumentality, regulatory body, court, centrahk@r other entity exercising executive,
legislative, judicial, taxing, regulatory or admstriative powers or functions of or pertaining tovgmment (including any supra-national
bodies such as the European Union or the Europeatradl Bank).

“ Granting Lendef has the meaning specified in Section 10.06(h)

“ Guarante€ means, as to any Person, any (a) any obligationtingent or otherwise, of such Person guarangeaitaving the
economic effect of guaranteeing any Indebtednessher obligation payable or performable by anoterson (the “primary obligor”) in any
manner, whether directly or indirectly, and inclugli
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any obligation of such Person, direct or indir€itto purchase or pay (or advance or supply fundshe purchase or payment of) such
Indebtedness or other obligation, (ii) to purchaskase property, securities or services for thpase of assuring the obligee in respect of
such Indebtedness or other obligation of the paymeperformance of such Indebtedness or othegatitin, (iii) to maintain working capite
equity capital or any other financial statementdition or liquidity or level of income or cash floaf the primary obligor so as to enable the
primary obligor to pay such Indebtedness or otlidigation, (iv) to guaranty to any Person rentalome levels (or shortfalls) or re-tenanting
costs (including tenant improvements, moving expsnlease commissions and any other costs assbeidteprocuring new tenants);
provided, that such obligations shall be determitodole equal to the maximum potential amount ofpingments due from the Person
guaranteeing the applicable rental income leveds the term of the applicable lease or (v) enténewifor the purpose of assuring in any o
manner the obligee in respect of such Indebtedmesther obligation of the payment or performarmr¢of or to protect such obligee against
loss in respect thereof (in whole or in part), lordny Lien on any assets of such Person secumpndnaebtedness or other obligation of any
other Person, whether or not such Indebtednesther obligation is assumed by such Person (or ighy, rcontingent or otherwise, of any
holder of such Indebtedness to obtain any such)Ligme amount of any Guarantee shall be deemed tmtamount equal to the stated or
determinable amount of the related primary obl@atr portion thereof, in respect of which suctatuntee is made or, if not stated or
determinable, the maximum reasonably anticipateullity in respect thereof as determined by therguizeing Person in good faith. The t
“Guarantee” as a verb has a corresponding meaning.

“ Guarantors' means, collectively, as of any date of determargteach Person that has been required, pursudm terms of this
Agreement and the Guaranty, to execute a countaypire Guaranty, in each case to the extent Berhon has not been released from its
obligations under the Guaranty pursuant to the seshthe Guaranty and this Agreement.

“ Guaranty” means the Guaranty dated as of the date heredé tmaeach of the Domestic Subsidiaries of the ®wers existing as of
the date hereof (except the Non-Guarantor Subg&dijain favor of the Administrative Agent and therliders, substantially in the form of
Exhibit F, as the same may be amended, restated, supplehwergtherwise modified from time to time and asgal from time to time by
such Persons that either (a) become, followingldte hereof, a Domestic Subsidiary of any Borraivat is not a Non-Guarantor Subsidiary
or (b) cease to qualify as a Non-Guarantor Sulwsidalowing the date hereof.

“ Harborview Project means the certain development known as Harborloeated at 3031 N. Rocky Point Drive West, Tampa,
Florida 33607 in the SF-HIW Harborview Plaza, Lihjoventure.

“ Hazardous Materialsmeans all explosive or radioactive substancesastes and all hazardous or toxic substances, svastather
pollutants, including petroleum or petroleum diatés, asbestos or ashestos-containing mater@igtgorinated biphenyls, radon gas,
infectious or medical wastes and all other subgtsior wastes of any nature regulated pursuantyt&amronmental Law.

“ Highwoods Financé has the meaning assigned to such term in thedatritory paragraph hereof.

“ Highwoods Propertieshas the meaning assigned to such term in thednttory paragraph hereof.

“ Highwoods Services has the meaning assigned to such term in thednttory paragraph hereof.

“ Highwoods Tennesséehas the meaning assigned to such term in thedotitory paragraph hereof.

“ Highwoods Realty has the meaning assigned to such term in thednttory paragraph hereof.

“ Highwoods Preserve | and 'Vimeans the certain development known as Highwdétdserve | located at 8125 Highwoods Palm Way,
Tampa, Florida 33647 and owned by 581 Highwoodsahé? Highwoods Preserve V located at 18205 Crarst Digve, Tampa, Florida
33647 and owned by 581 Highwoods, LP.

“ Income Producing Propertiésneans, as of any date of determination, all Prtigee (other than Highwoods Preserve | and V):
(a) which are partially or fully income producingy fiinancial reporting purposes on the applicabliewation date and have been continuo
partially or fully income producing for financial
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reporting purposes for the calendar quarter enidiimgediately preceding the calculation date, (b)vibich an unconditional base building
certificate of occupancy (or its equivalent) hasrbessued by the applicable governmental authaaitg, (c) as to such assets which, in the
immediately preceding reporting period, were clesgias Non-Income Producing Properties, whichegitl) are leased to tenants in
occupancy and the leases for such tenants in oocygeaxcluding tenants under free rent periodsjasgnt seventy-five percent (75%) or
more of the rentable square footage of the apdicadal property asset; or (ii) have, if not foisthlause (c)(ii), qualified as a Non-Income
Producing Property for a period equal to or in esaef eighteen (18) months following the issuarfaanounconditional base building
certificate of occupancy (provided, that differphiases of real property developments shall beclesst different assets for purposes of this
determination); provided, however, that “Incomedrricing Properties” shall not include Properties séhimcome production results from
intra or inter-entity obligations between the Bavews and any of the Subject Parties.

“ Indebtednes$ means, as to any Person at a particular timéyouit duplication, all of the following, whether wot included as
indebtedness or liabilities in accordance with GAAP

(a) all obligations of such Person for borrowed mpoand all obligations of such Person evidencelddnds, debentures, notes,
loan agreements or other similar instruments;

(b) all direct or contingent obligations of such$m arising under letters of credit (includingnsty and commercial), bankers’
acceptances, bank guaranties, surety bonds anldrsingtruments;

(c) net obligations of such Person under any Swagract;

(d) all obligations of such Person to pay the defitpurchase price of property or services (oth@n trade accounts payable in
ordinary course of business to the extent not ghastfor more than one hundred twenty (120) days #ite date on which such trade
account payable was created);

(e) indebtedness (excluding prepaid interest tgreecured by a Lien on property owned or beinglpased by such Person
(including indebtedness arising under conditioadgs or other title retention agreements), whetherot such indebtedness shall have

been assumed by such Person or is limited in reegur
(f) the principal portion of capital leases, Sytihéease Obligations and all other Off-Balance &Hheabilities;

(9) all obligations of such Person to purchaseceed retire, defease or otherwise make any payimeaspect of any Equity
Interest in such Person or any other Person, vaindde case of a redeemable preferred intereiieagreater of its voluntary or
involuntary liquidation preference plascrued and unpaid dividends; provided, howevet,ghch obligations shall not be considered
Indebtedness hereunder to the extent such redempty be completed through the issuance by sudoPef its capital stock in
exchange for the Equity Interests being redeemddsach Person has elected or may still elect teeissich capital stock rather than |
other consideration in connection with such redéonpt

(h) all obligations of such Person under take-or-pasimilar arrangements or under commodities @gents,

() all Guarantees of such Person in respect ofcdrtlye foregoing.
For all purposes hereof, the Indebtedness of argoReshall include the Indebtedness of any pafifei® joint venture (other than a joint
venture that is itself a corporation or limitedbliiity company) in which such Person is a genegatner or a joint venturer, unless such
Indebtedness is expressly made non-recourse toParslon. The amount of any net obligation underSmgp Contract on any date shall be

deemed to be the Swap Termination Value thereof asch date. The amount of any capital lease atHgfic Lease Obligation as of any ¢
shall be deemed to be the amount of Attributabieltedness in respect thereof as of such date.
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“ Indemnified Taxes means Taxes other than Excluded Taxes.

“ Indemnitees’ has the meaning specified in Section 10.04(b)
“ Information” has the meaning specified in Section 10.07

“ Initial Maturity Date” has the meaning specified in Section 2.14(a)

“ Intangible Asset$ means assets that are considered to be intaragisiets under GAAP, including customer lists, gathdeomputer
software, copyrights, trade names, trademarksnfatanchises, licenses, unamortized deferrethelsaunamortized debt discount and
capitalized research and development costs.

“ Interest Expensémeans, for any period, (a) all interest expenmselding, without limitation, the interest companeinder capital
leases and with respect to Off-Balance Sheet liiigs) of the Consolidated Parties for such perasddetermined in accordance with GAAP,
plus (b) all interest expense (including the inseemponent under capital leases and with respéatf-Balance Sheet Liabilities), as
determined in accordance with GAAP, of each Unchdated Affiliate multiplied by the respective Untsplidated Affiliate Interest in each
such entity; provided, that the Facility Fees gaidhe Borrowers during any such period shall dartsta portion of the “Interest Expense”
for purposes of this definition.

“ Interest Payment Datemeans, (a) as to any Loan other than a Base [Ret®, the last day of each Interest Period appléceibsuch
Loan and the Maturity Date; providetiowever, that if any Interest Period for a Eurodollar Ragan exceeds three months, the respective
dates that fall every three months after the beégmof such Interest Period shall also be Inteastment Dates; and (b) as to any Base Rate
Loan (including a Swing Line Loan), the first¥) Business Day of each calendar month and the aate.

“ Interest Period means, as to each Eurodollar Rate Loan, the pedounencing on the date such Eurodollar Rate Lodissirsed o
converted to or continued as a Eurodollar Rate lavahending on the date one (1), two (2), thregs{)(6), nine (9) or twelve (12) months
thereafter, as selected by the Principal BorrowetsiCommitted Loan Notice; providéidat:

(i) any Interest Period that would otherwise endaatay that is not a Business Day shall be extetwl#te next succeeding
Business Day unless such Business Day falls inh@natlendar month, in which case such Interesbéshall end on the next
preceding Business Day;

(i) any Interest Period that begins on the lastiBess Day of a calendar month (or on a day fockvthiere is no numerically
corresponding day in the calendar month at theofisdch Interest Period) shall end on the last Bags Day of the calendar month at
the end of such Interest Period;

(iii) no Interest Period shall extend beyond thetividy Date; and
(iv) a period of twelve (12) months shall be deepsdused in connection with the term “Interestd@r to be equal to 364 days
and any period in excess of six (6) months shdil ba available to the Borrowers to the extent ke to each Lender.

“ Internal Control Event means a material weakness in, or fraud that ve@management or other employees who have aisantif
role in, the Principal Borrower’s internal contraiger financial reporting, in each case as desdrib¢he Securities Laws.

“ 1P_Rights” has the meaning specified in Section 5.17
“ RS " means the United States Internal Revenue Service.

13



“ ISP " means, with respect to any Letter of Credit, ‘iméernational Standby Practices 1998” publishedh®y Institute of International
Banking Law & Practice (or such later version tloér@s may be in effect at the time of issuance).

“ Issuer DocumentSmeans with respect to any Letter of Credit, tiegtér of Credit Application, and any other documagreement
and instrument entered into by the L/C Issuer arydaod the Borrowers (or any Subsidiary thereofjrofavor the L/C Issuer and relating to
any such Letter of Credit.

“ Laws” means, collectively, all international, foreigndéeal, state and local statutes, treaties, rul@éggetines, regulations, ordinanc
codes and administrative or judicial precedentsuthorities, including the interpretation or adreiration thereof by any Governmental
Authority charged with the enforcement, interprietaior administration thereof, and all applicabderénistrative orders, directed duties,
requests, licenses, authorizations and permitsnaf,agreements with, any Governmental Authoritgaoh case whether or not having the
force of law.

“ L/C Advance” means, with respect to each Lender, such Lesdariding of its participation in any L/C Borrowiig accordance wit
its Applicable Percentage.

“ L/C Borrowing” means an extension of credit resulting from anding under any Letter of Credit which has not besimbursed on
the date when made or refinanced as a Committeb®ong.

“ L/C Credit Extensiorf means, with respect to any Letter of Credit,igsiance thereof or extension of the expiry dagectbf, or the
increase of the amount thereof.

“ L/C Issuer” means Bank of America in its capacity as issfdredters of Credit hereunder, or any successaieissf Letters of Credit
hereunder.

“L/C Obligations” means, as at any date of determination, the ggdeeamount available to be drawn under all outtitanl_etters of
Credit plusthe aggregate of all Unreimbursed Amounts, inclgdil L/C Borrowings. For purposes of computing &mount available to be
drawn under any Letter of Credit, the amount ohsluetter of Credit shall be determined in accor@awith Section 1.06For all purposes of
this Agreement, if on any date of determinatiorettér of Credit has expired by its terms but anpam may still be drawn thereunder by
reason of the operation of Rule 3.14 of the ISBhdwetter of Credit shall be deemed to be “outstagidn the amount so remaining available
to be drawn.

“ Lender” has the meaning specified in the introductoryagaaph hereto and, as the context requires, insltrdeSwing Line Lender.

“ Lending Office” means, as to any Lender, the office or officeswth Lender described as such in such Lender’sidisitrative
Questionnaire, or such other office or offices &®ader may from time to time notify the Borrowarsd the Administrative Agent.

“ Letter of Credit’ means any standby letter of credit issued hereuadd shall include the Existing Letters of Credit

“ Letter of Credit Applicatiorf means an application and agreement for the issuanamendment of a Letter of Credit in the foronf
time to time in use by the L/C Issuer.

“ Letter of Credit Expiration Datémeans, subject to the Borrowers’ rights undeBgypto extend such date through Cash
Collateralization of the applicable Letters of Qtethe day that is thirty (30) days prior to thetdrity Date then in effect (or, if such day is
not a Business Day, the next preceding Busines$.Day

“ Letter of Credit Feé has the meaning specified in Section 2.03(i)

“ Letter of Credit Sublimif means an amount equal to $20,000,000.00. The Laftteredit Sublimit is part of, and not in addititm the
Aggregate Commitments.
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“ Lien " means any mortgage, pledge, hypothecation, assgh deposit arrangement, encumbrance, lien {stgtar other), charge, or
preference, priority or other security interespmferential arrangement in the nature of a secimerest of any kind or nature whatsoever
(including any conditional sale or other title mr@ien agreement, any easement, right of way orr@heumbrance on title to real property,
any financing lease having substantially the sacom@mic effect as any of the foregoing).

“Loan” means an extension of credit by a Lender to the@®vers under Article lin the form of a Committed Loan or a Swing Line
Loan.

“ Loan Document$ means this Agreement, each Note, each Issuerbent) the Fee Letter and the Guaranty.
“ Loan Parties means, collectively, each of the Borrowers anche@uarantor.

“ Material Adverse Effect means (a) a material adverse change in, or a rabéehierse effect upon, the operations, businespepties
liabilities (actual or contingent), condition (fimeial or otherwise) or prospects of the Consolid®arties, taken as a whole; (b) a material
impairment of the ability of any Loan Party to perh its obligations under any Loan Document to \whids a party; or (c) a material adve
effect upon the legality, validity, binding effemt enforceability against any Loan Party of any h@ocument to which it is a party.

“ Maturity Date” means the later to occur of (a) the Initial MaDate; and (b) to the extent maturity is exteshgersuant to
Section 2.14 the Extended Maturity Date.

“ Moody’s” means Moody'’s Investors Service, Inc., and argceasor thereto.

“ Multiemployer Plan” means any employee benefit plan of the type desdrin Section 4001(a)(3) of ERISA, to which ariyihe
Borrowers or any ERISA Affiliate makes or is obligd to make contributions, or during the precedivg plan years, has made or been
obligated to make contributions.

“ Negative Pledgé means a provision of any agreement (other thenAlyreement or any other Loan Document) that fithihe
creation of any Lien on any assets of a Persowiged, however, that an agreement that establishes a maximumaottinsecured debt to
unencumbered assets, or of secured debt to tetaisa®r that otherwise conditions a Person’stghidiencumber its assets upon the
maintenance of one or more specified ratios thait Buch Person’s ability to encumber its assetshat do not generally prohibit the
encumbrance of its assets, or the encumbranceeoffigpassets, shall not constitute a “Negativel§é2 for purposes of this Agreement.

“ Net Asset Sales Proceetimeans, with respect to any Disposition (othenthdisposition qualifying as a like kind exchangpeler
Section 1031 of the Code), the aggregate procesgsved by any Consolidated Party in cash or Caglivelents (including payments in
respect of deferred payment obligations when reckin the form of cash or Cash Equivalents andugtinly any proceeds which are used by
the applicable Consolidated Party to retire in vehml in part any Indebtedness encumbering the propeld) plusthe aggregate principal
amount of any Indebtedness encumbering the propeltlyassumed by the purchaser of such propertyfr{g direct costs (including,
without limitation, legal, accounting and investrhbanking fees, sales commissions, transfer aratdewy charges and taxes and other
closing costs customarily allocated to sellersyl @i taxes paid or payable by the Consolidatedi®aas a result thereof after taking into
account any reduction in consolidated tax liabititye to available tax credits, deductions or losaeg tax sharing arrangements and any
distributions to shareholders or partners otheraik®ved pursuant to the terms hereof; it beingaustbod that “Net Asset Sales Proceeds”
shall include, without limitation and without dugdition, any cash or Cash Equivalents received tiposale or other disposition of any non-
cash consideration received by any such Consotidasety in any Disposition.

“ Net Cash Proceedsmeans the aggregate cash proceeds received IGotsolidated Parties in respect of any Equitydsse, net of
(a) direct costs (including, without limitationgial, accounting and investment banking fees aressamimmissions) and (b) taxes paid or
payable as a result thereof; it being understoat“tiet Cash
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Proceeds” shall include, without limitation, anyskaeceived upon the sale or other dispositiomgfreon-cash consideration received by the
Consolidated Parties in any Equity Issuance.

“ Net Income” means, for any period, the sum of (a) net incgexeluding extraordinary and non-recurring gaing lsses,
impairments, non-cash equity-based compensatiogebaprepayment penalties, gains or losses osalleeof property and related tax effects
thereto) after taxes for such period of the Conlstdéid Parties on a consolidated basis, as detadrimiraezcordance with GAAP, plus
(b) without duplication, an amount equal to thelitem “minority interests,” as shown on the coitaikd income statements of the
Consolidated Parties, plus (c) without duplicatian,amount equal to the aggregate of net inconm@u@ixg extraordinary and non-recurring
gains and losses, impairments, non-cash equitydbam®pensation charges, prepayment penalties, galosses on the sale of property and
related tax effects thereof) after taxes for suetiqul, as determined in accordance with GAAP, ehdanconsolidated Affiliate multiplied by
the respective Unconsolidated Affiliate Intereseath such entity.

“ Net Operating Incomé&means, for any given period and with respectrty given Property or Properties, the amount equgk) the
sum of (i) gross revenues attributable to such éntgpr Properties for such period, I€gsto the extent otherwise included in gross rawes,
interest income; leg®) an amount equal to (i) operating expenses atliecto such Property or Properties (excludingraapagement fees
paid with respect to such Property or Propertiesk(ii) to the extent included in the calculation gfepating expenses, (A) income taxes,
(B) depreciation and amortization, and (C) Intefegtense.

“ NGS Excess Cash Floiumeans an amount equal to all net operating incofrieNon-Guarantor Subsidiary minus all debt smrvi
payments of such Non-Guarantor Subsidiary minuaratbunts required to fund reserves of such Non-&uar Subsidiary.

“ Non-Guarantor Subsidiari€smeans, as of any date of determination, a calleaeference to:

(a) those entities specified in the schedulesad_ttan Documents;

(b) any Subsidiary of any Loan Party (i) formed dorconverted to (in accordance with the terms@ordlitions set forth herein)
the specific purpose of holding title to assetschitdre collateral for indebtedness owing by sudbstliary and (ii) which is (or,
immediately following its release as a Loan Pasdgelinder, shall be) expressly prohibited in wrifirggn guaranteeing indebtedness of
any other person or entity pursuant to (A) a priovisn any document, instrument or agreement evithgnsuch indebtedness of such
Subsidiary or (B) a provision of such Subsidiamytganizational documents, in each case, which pimviwas included in such
organizational document or such other documenirunsent or agreement as an express condition textemsion of such indebtedness
required by the third party creditor providing thebject financing; provided, that a Subsidiary rimegethe above requirements shall o
remain a “Non-Guarantor Subsidiary” for so longBseach of the above requirements are satisfBdsuch Subsidiary does not
guarantee any other indebtedness and (3) the iediedds with respect to which the restrictions notedause (ii) are imposed remains
outstanding;

(c) any Subsidiary of any Loan Party (i) which bees a Subsidiary of any Loan Party following thesiiig Date, (ii) which is
not a wholly-owned Subsidiary of the Loan Partyd &ii) with respect to which the Loan Party, aplgable, does not have sufficient
voting power (and is unable, after good faith ¢ffdo do so, to cause any necessary non-Loan €quiy holders to agree) to cause
such Subsidiary to execute the Guaranty pursuahetterms of the Loan Documents or, notwithstagdinch voting power, the
interests of such non-Loan Party holders have tahtsronomic value in the reasonable judgment @fRfincipal Borrower that would
be impaired by the execution of the Guaranty; and

(d) any other Subsidiary of a Loan Party to theek{i) such Subsidiary holds no assets; or (i) $4ch Subsidiary holds Total
Asset Value with a value of less than $500,000@&)dhe sum of the values of the Total Asset Vdiatl by the Subsidiaries already
qualifying as Non-Guarantor Subsidiaries pursuarsiibclause (d)(ii)(A) above pltise value of the Total Asset Value held by the
applicable Subsidiary is less than $5,000,000; and
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“ Non-Guarantor Subsidiar{ymeans any one of such entities.

“ Non-Income Producing Propertiésneans a collective reference to all Propertigsdothan Highwoods Preserve | and V) which do
not qualify as “Income Producing Properties” (faliag application of subsection (c)(ii) and eacheasthrovision of the definition thereof and
including, without limitation, Properties qualifygras Acquired Properties, Speculative Land andd?tigs Under Development).

“ Note ” means a promissory note made by the Borrowefaviar of a Lender evidencing Loans made by suchdeersubstantially in
the form of Exhibit C

“ Notes Receivablé means, all promissory notes or other similar gdifions to pay money, whether secured or unsecut@dh are not
over thirty (30) days past due in which any Pefsas an interest.

“ Obligations” means all advances to, and debts, liabilitiesigations, covenants and duties of, any Loan Pawising under any Loan
Document or otherwise with respect to any Loanettdr of Credit, whether direct or indirect (indlug those acquired by assumption),
absolute or contingent, due or to become due, nastireg or hereafter arising and including (i) irgst and fees that accrue under the Loan
Documents after the commencement by or against.aag Party or any Affiliate thereof of any procesglunder any Debtor Relief Laws
naming such Person as the debtor in such proceedigardless of whether such interest and feeallwed claims in such proceeding and
(i) any Swap Contract entered into in connectidtihwthe Loans by any Loan Party with respect toclltd Lender or any Affiliate of a Lenc
is a party.

“ Off -Balance Sheet Liabilitiesmeans, with respect to any Person as of any datetefmination thereof, without duplication andtte
extent not included as a liability on the consadkdbbalance sheet of such Person and its Subsigliaraccordance with GAAP: (a) with
respect to any asset securitization transactiaru@iing any accounts receivable purchase faci{ijythe unrecovered investment of purcha
or transferees of assets so transferred and §iiptrer payment, recourse, repurchase, hold haspilegemnity or similar obligation of such
Person or any of its Subsidiaries in respect aétassansferred or payments made in respect thestiwdr than limited recourse provisions i
are customary for transactions of such type andrtbigher (x) have the effect of limiting the lamscredit risk of such purchasers or
transferees with respect to payment or performagdbe obligors of the assets so transferred noin{gair the characterization of the
transaction as a true sale under applicable Lavetu@ing Debtor Relief Laws); (b) the monetary gblions under any financing lease or so-
called “synthetic,” tax retention or off-balancesshlease transaction which, upon the applicatiamg Debtor Relief Law to such Person or
any of its Subsidiaries, would be characterizethdsbtedness; (c) the monetary obligations undgisafe and leaseback transaction which
does not create a liability on the consolidate@ubeé sheet of such Person and its Subsidiari€d) any other monetary obligation arising
with respect to any other transaction which (gharacterized as indebtedness for tax purposesdbfivr accounting purposes in accordance
with GAAP or (ii) is the functional equivalent of takes the place of borrowing but which does mwistitute a liability on the consolidated
balance sheet of such Person and its Subsididoiepyrposes of this clause (d), any transactiauctiired to provide tax deductibility as
interest expense of any dividend, coupon or otkeiodic payment will be deemed to be the functiewalivalent of a borrowing).

“ Organization Documentsmeans, (a) with respect to any corporation, thgificate or articles of incorporation and thedws (or
equivalent or comparable constitutive documenth waspect to any non-U.S. jurisdiction); (b) widspect to any limited liability company,
the certificate or articles of formation or orgaatinn and operating agreement; and (c) with resjpeghy partnership, joint venture, trust or
other form of business entity, the partnershimtjgenture or other applicable agreement of foromatir organization and any agreement,
instrument, filing or notice with respect thereiled in connection with its formation or organizatiwith the applicable Governmental
Authority in the jurisdiction of its formation organization and, if applicable, any certificateadticles of formation or organization of such
entity.

“ Other Taxes means all present or future stamp or documeritatgs or any other excise or property taxes, clsawgsimilar levies
arising from any payment made hereunder or undep#rer Loan Document or from the execution, dejia enforcement of, or otherwise
with respect to, this Agreement or any other Loaciinent.
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“ Qutstanding Amount means (i) with respect to Committed Loans andri§wiine Loans on any date, the aggregate outstgndin
principal amount thereof after giving effect to @wrrowings and prepayments or repayments of Coradhitoans and Swing Line Loans, as
the case may be, occurring on such date; and ifh) n@spect to any L/C Obligations on any date,ahmunt of such L/C Obligations on such
date after giving effect to any L/C Credit Extemsmccurring on such date and any other changd®iadgregate amount of the L/C
Obligations as of such date, including as a resfudiny reimbursements by the Borrowers of UnreirabdrAmounts.

“ Participant” has the meaning specified in Section 10.06(d)
“ PBGC” means the Pension Benefit Guaranty Corporation.

“ Pension Plari means any “employee pension benefit plan” (ahsaom is defined in Section 3(2) of ERISA), othiean a
Multiemployer Plan, that is subject to Title IV BRISA and is sponsored or maintained by any oBteowers or any ERISA Affiliate or to
which the Borrower or any ERISA Affiliate contrileg or has an obligation to contribute, or in theecaf a multiple employer or other plan
described in Section 4064(a) of ERISA, has madéritaions at any time during the immediately pidiog five plan years.

“ Person” means any natural person, corporation, limitadility company, trust, joint venture, associatioompany, partnership,
Governmental Authority or other entity.

“ Plan” means any “employee benefit plan” (as such terabeffined in Section 3(3) of ERISA) establishedahy of the Borrowers or,
with respect to any such plan that is subject i&e 412 of the Code or Title IV of ERISA, any EFA Affiliate.

“ Platform” has the meaning specified in Section 6.02

“ Preferred Stock Subsidiafyany entity (a) in which a Loan Party owns at tegisety percent (90.0%) of the Equity Interestsibas
than ten percent (10.0%) of the Voting Stock andafith respect to which the Principal Borrower @e¥$ in writing to the Administrative
Agent that such entity was formed with such an aglmie structure such that its income would not askdly affect the qualification of
Highwoods Properties status as a REIT.

“ Principal Borrower’ means Highwoods Properties, together with itxegsors and assigns.

“ Pro Forma Compliance Certificatemeans a certificate of an officer of the PrinciBatrower delivered to the Administrative Agent
connection with a Disposition and containing readiy detailed calculations, upon giving effecthie ipplicable transaction on a pro forma
basis, of the financial covenants set forth in Bact.11.

“ Properties’ means, as of any date of determination, all #d&s in real property (direct or indirect), togetiwith all improvements
thereon, owned by any Subject Party; and “ Progergans any one of them.

“ Properties Under Developmenhineans, as of any date of determination, all Pridgs the primary purpose of which is to be leaised
the ordinary course of business or to be sold woompletion and on which any Subject Party has conee construction of a building or
other improvements; provided that any such Propeityno longer be considered a Property Under Dewaent when, (a) such Property
qualifies as an Income Producing Property or (lrgo substantial completion of the constructioorkvwith respect to the property, such
construction work has ceased for a period of tH{B8) days, in which case such Property shall msidered Speculative Land until such time
as construction has resumed.

“ Quarterly Stock Repurchase/Joinder Staterieméans a certificate, prepared on a quarterlyshiagithe Principal Borrower, setting
forth (a) the classes, number and value of anyeshar other evidences of Equity Interests of thiedijral Borrower purchased, redeemed,
retired or otherwise acquired for value by the €igal Borrower during the immediately precedingéisquarter, and the total amount paid
such Equity Interests, (b) detailed calculations(ifjogross asset sales proceeds and Net Asset Badeeeds from (A) Dispositions not
involving Speculative Land and (B) DispositionsSgeculative Land, in each case for the immediagedgeding fiscal quarter, (ii) a
projection of expected Dispositions for the fowchl quarters following the quarter referenced in
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clause (i) on a quarter by quarter basis, andgili}t of all Subsidiaries acquired or createdrtythe immediately preceding fiscal quarter,
together with a schedule of the assets owned dy sach Subsidiary.

“ Register” has the meaning specified in Section 10.06(c)

“ Registered Public Accounting Firfrhas the meaning specified in the Securities Lang shall be independent of the Borrowers as
prescribed by the Securities Laws.

“ REIT " means a Person qualifying for treatment as al ‘@etate investment trust” under the Code.

“ Related Partie$ means, with respect to any Person, such Pergdfilates and the partners, directors, officem)oyees, agents and
advisors of such Person and of such Person’s atiii.

“ Reportable Event means any of the events set forth in Section 44& ERISA, other than events for which the 3§ datice period
has been waived.

“ Request for Credit Extensidrmeans (a) with respect to a Borrowing, convergiogontinuation of Committed Loans, a Committed
Loan Notice, (b) with respect to an L/C Credit Erdion, a Letter of Credit Application, and (c) witspect to a Swing Line Loan, a Swing
Line Loan Notice.

“ Required Lenders means, as of any date of determination, Lendaviny at least sixty-six and two-thirds of one enc(662/3%) of
the Aggregate Commitments or, if the commitmergadh Lender to make Loans and the obligation oftt@elssuer to make L/C Credit
Extensions have been terminated pursuant to SeR5h Lenders holding in the aggregate at least siktyasd two-thirds of one percent
(66-2/3%) of the Total Outstandings (with the aggte amount of each Lenderisk participation and funded participation irfCLObligation:
and Swing Line Loans being deemed “held” by suchdeg for purposes of this definition); providét the Commitment of, and the portion
of the Total Outstandings held or deemed held by,2efaulting Lender shall be excluded for purpasemaking a determination of
Required Lenders.

“ Responsible Officet means the chief executive officer, presidentetbiperating officer, chief financial officer, ggakcounsel or
treasurer of a Loan Party, or any other individuab may from time to time be authorized by the Bloafr Directors of the Principal Borrow
to serve as a “Responsible Officer” for the purgdsereof. Any document delivered hereunder thsigised by a Responsible Officer of a
Loan Party shall be conclusively presumed to haentauthorized by all necessary corporate, patipeasmd/or other action on the part of
such Loan Party and such Responsible Officer slgadlonclusively presumed to have acted on behalfich Loan Party.

“ Restricted Paymeritmeans (a) any dividend or other distributiongediror indirect, on account of any shares of angxbf the Equity
Interests of any Consolidated Party, now or heeeaftitstanding (including any payment of dividebhgighe Principal Borrower necessary to
retain its status as a REIT or to meet the distidnurequirements of Section 857 of the Internalétrie Code and any distributions by
Highwoods Realty Limited Partnership to the Priatiporrower necessary to allow the Principal Boreoto maintain its status as a REIT or
to meet the distribution requirements of Sectiod 8bthe Internal Revenue Code), (b) any redemptietirement, sinking fund or similar
payment, purchase or other acquisition for valirecti or indirect, of any shares of any class efBuguity Interests of any Consolidated Party,
now or hereafter outstanding, (c) any payment ntadetire, or to obtain the surrender of, any @rtding warrants, options or other rights to
acquire shares of any class of the Equity Interefsésmy Consolidated Party, now or hereafter ontliteg and (d) to the extent not otherwise
accounted for in items (a) — (c) above, any paymatividends or distributions of any type made by @onsolidated Party with respect to
operating partnership units to the extent attribi&éo Highwoods Realty Limited Partnership.

“ Restricted Period means any period of time during which the Borrosvieave, as a direct result of an adjustment oCingitalization
Rate by the Lenders in accordance with the terntBenflefinition of such term (and for no other mgs failed to meet any of the financial
covenants set forth herein, subject to the follgwvi@) each such period shall commence as of thieday on which any such adjustment
occurs and no Restricted Period shall exist witipeet to a given adjustment in the CapitalizatiateRo the extent such adjustment does not,
as of the first day on which such adjustment ocarasse the Borrowers to fail to meet any of tharficial covenants set forth herein; and (b)
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a Restricted Period in effect with respect to amgig adjustment in the Capitalization Rate shadl en the earlier of (i) the date occurring one
hundred twenty (120) days following the date ofdlpplicable adjustment and (ii) the date on whighBorrowers are again in compliance
with all financial covenants which were previouslglated as a result of such adjustment.

“ S&P " means Standard & Poor’s Ratings Services, aidivisf The McGraw-Hill Companies, Inc., and any cegsor thereto.
“ SarbanegOxley " means the Sarbanes-Oxley Act of 2002.

“ Scheduled Funded Debt Paymehtaeans, for a given period, the sum of (a) allesitied payments of principal on Funded
Indebtedness for the Consolidated Parties on aotidated basis for the applicable period endingwch date (including the principal
component of payments due on capital leases dthimgpplicable period), plus (b) an amount equéhécaggregate of all scheduled
payments of principal on Funded Indebtedness fan &mconsolidated Affiliate for the applicable meti(including the principal component
of payments due on capital leases during the sgdgbcperiod), multiplied by the respective Uncoitaikd Affiliate Interest of each such
entity, plus (c) the amount of the aggregate payserade by the Consolidated Parties during sudbgas a result of any guaranties of
rental income levels (or shortfalls) or re-tenagtiosts (including tenant improvements, moving esps, lease commissions and any other
costs associated with procuring new tenants), (@uthe amount of the aggregate payments made yolaconsolidated Affiliate(s) during
such period as a result of any guaranties of rémtaime levels (or shortfalls) or re-tenanting sdgtcluding tenant improvements, moving
expenses, lease commissions and any other costsass with procuring new tenants), multipliedtbg respective Unconsolidated Affiliate
Interest of each such entity; it being understdad Scheduled Funded Debt Payments shall not iacuag one-time “bullet”, “lump sum” or
“balloon” payments due on the repayment date oflédrindebtedness.

“ SEC” means the Securities and Exchange CommissicampiGovernmental Authority succeeding to any opiiacipal functions.

“ Secured Debt means, for any given calculation date, (a) thtaltaggregate principal amount of any Indebted(etber than
Indebtedness incurred hereunder) of the Consotidaégties, on a consolidated basis, that is (ireetin any manner by any lien or
(i) entitled to the benefit of a negative pledgéher than under this Agreement), p(b} the total aggregate principal amount of any
indebtedness (other than Indebtedness incurredih@éee) of each Unconsolidated Affiliate that isg§@cured in any manner by any lien or
(i) entitled to the benefit of a negative pledgénhér than under this Agreement), multiplied by theconsolidated Affiliate Interest with
respect to each such Unconsolidated Affiliate. biddness in respect of obligations under any diggthlease shall not be deemed to be
“Secured Debt.”

“ Securities Laws means the Securities Act of 1933, the Securkirshange Act of 1934, Sarbanes-Oxley and the aykc
accounting and auditing principles, rules, stanslamtl practices promulgated, approved or incorpdriay the SEC or the Public Company
Accounting Oversight Board, as each of the foregoiray be amended and in effect on any applicalite liereunder.

“ SPC” has the meaning specified in Section 10.06(h)

“ Speculative Land means, at any given time, all land owned by anj&ct Party that has not been developed and isurcently
being developed.

“ StraightLining of Rents’ means, with respect to any lease, the methodtighwent received with respect to such leasensidered
earned equally over the term of such lease deptexistence of (i) any free rent periods undehdaase and (ii) any rent step up provisions
under such lease.

“ Subject Partie§ means the Principal Borrower and each of its &lihses and Affiliates.

“ Subsidiary” means, as to any entity, a corporation, partnprgbint venture, limited liability company or ahbusiness entity (a) of
which a majority of the shares of securities oreothterests having ordinary voting power for thecton of directors or other governing bc
(other than securities or interests having suchguamly
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by reason of the happening of a contingency) atieeatime beneficially owned, or the managementiuth is otherwise controlled, directly,
or indirectly through one or more intermediariesboth, by such Person or (b) the financial statgmef which are required, pursuant to
GAAP, to be consolidated with such entity.

“ Supermajority L enderSmeans, as of any date of determination, Lendavinly at least seventy-five percent (75.0%) ofAhgregate
Commitments or, if the commitment of each Lendemtike Loans and the obligation of the L/C Issuensike L/C Credit Extensions have
been terminated pursuant to Section 8.08nders holding in the aggregate at least seviargypercent (75.0%) of the Total Outstandings
(with the aggregate amount of each Lender’s riskiggpation and funded participation in L/C Obligats and Swing Line Loans being
deemed “held” by such Lender for purposes of tkinition); providedthat the Commitment of, and the portion of the T@atstandings
held or deemed held by, any Defaulting Lender dimkxcluded for purposes of making a determinaifdRequired Lenders.

“ Swap Contract means (a) any and all rate swap transactionss Basps, credit derivative transactions, forwarte transactions,
commodity swaps, commodity options, forward comrodontracts, equity or equity index swaps or apgidoond or bond price or bond
index swaps or options or forward bond or forwandd price or forward bond index transactions, ggérate options, forward foreign
exchange transactions, cap transactions, floosa@tions, collar transactions, currency swap treitsss, cross-currency rate swap
transactions, currency options, spot contractangrother similar transactions or any combinatibary of the foregoing (including any
options to enter into any of the foregoing), whethrenot any such transaction is governed by ojesmibo any master agreement, and (b) any
and all transactions of any kind, and the relatatfionations, which are subject to the terms anaitmns of, or governed by, any form of
master agreement published by the InternationapSwad Derivatives Association, Inc., any Intemrai Foreign Exchange Master
Agreement, or any other master agreement (any reacier agreement, together with any related schsgal* Master Agreemet,
including any such obligations or liabilities undery Master Agreement.

“ Swap Termination Valué means, in respect of any one or more Swap Catstrafter taking into account the effect of anyaldg
enforceable netting agreement relating to such SYayracts, (a) for any date on or after the datd Swap Contracts have been closed out
and termination value(s) determined in accordaheeetvith, such termination value(s), and (b) foy date prior to the date referenced in
clause (a), the amount(s) determined as the mankattet value(s) for such Swap Contracts, as détedrbased upon one or more mid-
market or other readily available quotations predidy any recognized dealer in such Swap Conttattich may include a Lender or any
Affiliate of a Lender).

“ Swing Line” means the revolving credit facility made availably the Swing Line Lender pursuant to Section 2.04

“ Swing Line Borrowing” means a borrowing of a Swing Line Loan pursuarséction 2.04

“ Swing Line Lendef means Bank of America in its capacity as provideBwing Line Loans, or any successor swing lereder
hereunder.

“ Swing Line Loan” has the meaning specified in Section 2.04(a)

“ Swing Line Loan Notic& means a notice of a Swing Line Borrowing pursuanection 2.04(b)which, if in writing, shall be
substantially in the form of Exhibit B

“ Swing Line Sublimit’ means an amount equal to the lesser of (a) $2R00@0 and (b) the Aggregate Commitments. The Swing
Sublimit is part of, and not in addition to, thegkggate Commitments.

“ Synthetic Lease Obligatiohmeans the monetary obligation of a Person uraea Go-called synthetic, off-balance sheet or tax
retention lease, or (b) an agreement for the up@ssession of property creating obligations tloahat appear on the balance sheet of such
Person but which, upon the insolvency or bankrupfcsuch Person, would be characterized as thévtadeess of such Person (without
regard to accounting treatment).
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“ Tangible Net WorthH means, as of any date, the sum of (a) stockhsl@éguity (as stated in the consolidated finansiatements of
the Principal Borrower), plu) accumulated depreciation with respect to reaéss (to the extent reflected in determining totders’
equity), lesqc) the value of all Intangible Assets of the Cdittded Parties on a consolidated basis (to thengéxeflected in determining
stockholders’ equity), in each case as determinedcordance with GAAP.

“ Taxes” means all present or future taxes, levies, impadities, deductions, withholdings, assessmesds, dr other charges imposed
by any Governmental Authority, including any intgeadditions to tax or penalties applicable theret

“ Third Debt Rating’ means the unsecured long term debt rating frarhied Rating Agency.

“ Third Rating Agency means a nationally recognized rating agency (ath@n S&P or Moody’s) reasonably satisfactoryhe t
Administrative Agent.

“ Threshold Amount means $10,000,000.00.

“ TL/TA Ratio " means, as of any date of calculation, the ratif)drotal Liabilities to (ii) Total Asset Value.

“ Total Asset Valué€ means, as of any date of determination, the sfywithout duplication, (a) the aggregate Valuatfincome
Producing Properties; plb) the aggregate Value of all Non-Income Produéingperties; plugc) cash and cash equivalents held by the
Loan Parties, plu@) the Value of Highwoods Preserve | and V and f(#) Notes Receivable held by the Loan Parties;igeal that all
amounts included in the above calculations witlpeesto Properties owned by Unconsolidated Afigafand not otherwise adjusted for
interests in Unconsolidated Affiliates) shall bguasted to include only that portion of such amouwattsbutable to Unconsolidated Affiliate
Interests.

“ Total Liabilities” means, as of any date of determination, the stifa)dotal liabilities of the Consolidated Partms a consolidated
basis, as determined in accordance with GAAP, fiiuan amount equal to the aggregate of totalliteds, as determined in accordance with
GAAP, of each Unconsolidated Affiliate multiplieg the respective Unconsolidated Affiliate IntereSeach such entity (except to the extent
any Loan Party would be legally liable for a greqtercentage of such liabilities, in which suclgtarpercentage shall be used), plus
(c) without duplication, the Indebtedness of then§ididated Parties on a consolidated basis plugifdput duplication, the aggregate of
Indebtedness of each Unconsolidated Affiliate rpli#d by the respective Unconsolidated Affiliatéeirest of each such entity (except to the
extent any Loan Party would be legally liable fajraater percentage of such Indebtedness, in vehich larger percentage shall be used).

“ Total Outstanding® means the aggregate Outstanding Amount of alhisaand all L/C Obligations.

“ Type” means, with respect to a Committed Loan, its abi@r as a Base Rate Loan or a Eurodollar Rate.Loan

“ Unconsolidated Affiliate IntereStmeans the percentage of the Equity Interests dviayea Consolidated Party in an Unconsolidated
Affiliate accounted for pursuant to the equity nuettof accounting under GAAP.

“ Unconsolidated Affiliate’ means any corporation, partnership, associaj@mnt venture or other entity in each case whichasa
Consolidated Party and in which a ConsolidatedyRasins, directly or indirectly, any Equity Interest

“ Unencumbered Assetsneans, as of any date of determination, all Pridggethat are not subject to any Liens or Nega@ikezlges and
which are wholly-owned by a Loan Party.

“ Unencumbered Asset Vallieneans, as of any date of determination, the sijiwithout duplication, (a) the Value of all Profies
that are Unencumbered Assets; dlsthe Value of all Non-Income Producing Propertigat are Unencumbered Assets; [fi)she Value o
cash and Cash Equivalents held by the Loan Pactigse extent constituting proceeds from Disposgiof assets previously qualifying as
Unencumbered Assets
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completed within the previous thirty (30) daystfie case of cash held with a qualified intermedfaryuse in an I.R.C. Section 1031
exchange and intended for the purchase of an unarened parcel of real property, one hundred ei¢t@) days); providedhowever, that

to the extent the Value of Non-Income Producingp@erties included in the amount calculated purst@ntause (b) above, as determined on
any calculation date, exceeds fifteen percent 4% ¥ the total Unencumbered Asset Value, such anhshall be automatically reduced tc
amount which is equal to fifteen percent (15.0%bhaf total Unencumbered Asset Value (taking intmaat the reduction in the total
Unencumbered Asset Value resulting from such reoloict

“ Unfunded Pension Liabilit}y means the excess of a Pension Plan’s benefititiab under Section 4001(a)(16) of ERISA, ovee th
current value of that Pension Plan’s assets, dé@tedrin accordance with the assumptions used fatifig the Pension Plan pursuant to
Section 412 of the Code for the applicable plarryea

“ United State$ and “ U.S.” mean the United States of America.

“ Unreimbursed Amounit has the meaning specified in Section 2.03(c)(i)

“ Unsecured Debt means, or any given calculation date, the tog@ragate principal amount of Indebtedness of thesGlidated
Parties, on a consolidated basis, that is not 8ddbebt, (including all Indebtedness in respedaigations under any capitalized leases); it
being understood that Unsecured Debt shall notudecprincipal amounts available to be drawn (baitdnawn) under outstanding
commitments.

“Unused Feé has the meaning specified in Section 2.09(b)

“ Unused Fee Pericmeans any period during the term hereof duringctvithe Principal Borrowes' Credit Rating requires the Inter
Rates to be calculated based upon the Pricing Né&ib-Chart (as set forth in the definition of teem “Applicable Rate” set forth above
(commencing on the first day during which such iRgd_evel V Sub-Chart applies and ending as offitis¢ date on which pricing is based on
any of Pricing Levels I-1V identified in such deffilon).

“Value” means:

(a) with respect to any Income Producing Propeither (i) the Annualized Adjusted NOI allocablestaech Property, divided by
the Capitalization Rate or (ii) to the extent sfieally requested by the Principal Borrower in wr with respect to such Income
Producing Property on or prior to the applicableedd calculation, the appraised value of such imedroducing Property; provided,
that (y) such appraisal shall be in form and sutzstaacceptable to the Agent in its discretion &ad the “Value” of an Income
Producing Property may not be determined by referéa its appraised value for a period in excesmefcalendar year during the term
of this Agreement and (z) to the extent that arcthdncome Producing Properties are owned by an hiulmlated Affiliate, any
appraised value used pursuant to subclause (ijeadloall be multiplied by the applicable Unconsatiét! Affiliate Interest with respect
thereto;

(b) with respect to any Non-Income Producing Prtyper other assets held by any Person which daualify as Income
Producing Properties (other than Highwoods Preseanel V), the undepreciated book value of suctpnty or assets (as determine:
accordance with GAAP) provided, that to the exthat any such Non-Income Producing Properties areed by an Unconsolidated
Affiliate, such value shall be multiplied by thepdipable Unconsolidated Affiliate Interest with pest thereto; and

(c) with respect to Highwoods Preserve | and Viqilhe extent such assets are not at least 75%pmetwith tenants who are not
under free-rent periods, the current appraisedevafisuch asset and (ii) to the extent such aasets5% or more occupied with tenants
who are not under free-rent periods, the Valuediieas determined pursuant to clause (a) aboveidad, that to the extent that any
such properties are owned by an Unconsolidatedi#t#i the value determined pursuant to this clg¢agshall be multiplied by the
applicable Unconsolidated Affiliate Interest wittsspect thereto.
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“ Voting Stock” means, with respect to any Person, Equity Intsrissued by such Person the holders of which r@iearily, in the
absence of contingencies, entitled to vote forefleetion of directors (or persons performing similanctions) of such Person, even though
right so to vote has been suspended by the hagpehsuch a contingency.

“ Wholly Owned Subsidiary means, (a) with respect to Highwoods Realty, amgctlior indirect Subsidiary of Highwoods Realty %€
of whose Voting Stock is owned by (i) Highwoods Redii) Highwoods Realty and Highwoods Properties (iii) Highwoods Realty and
one or more of Highwoods Properties or another WWHolWwned Subsidiary of Highwoods Realty and (b)hwiéspect to Highwoods
Properties, (i) Highwoods Realty, (ii) any Whollyw@ed Subsidiary of Highwoods Realty, or (iii) anyedt or indirect Subsidiary of
Highwoods Properties 100% of whose Voting Stoakvisied by Highwoods Properties or by one or mordighwoods Realty and a Wholly
Owned Subsidiary of Highwoods Realty.

1.02 Other Interpretive Provisions.
With reference to this Agreement and each othenl@acument, unless otherwise specified herein sugh other Loan Document:

(a) The definitions of terms herein shall apply &tuto the singular and plural forms of the terdedined. Whenever the context
may require, any pronoun shall include the corradpt masculine, feminine and neuter forms. Thedsdrinclude,” “ includes” and
“including ” shall be deemed to be followed by the phraseHutit limitation.” The word “ will” shall be construed to have the same
meaning and effect as the word “ shalUnless the context requires otherwise, (i) aafirdtion of or reference to any agreement,
instrument or other document (including any Orgatian Document) shall be construed as referringutth agreement, instrument or
other document as from time to time amended, supgiéed or otherwise modified (subject to any restms on such amendments,
supplements or modifications set forth herein cairig other Loan Document), (ii) any reference heteiany Person shall be construed
to include such Person’s successors and assighth€iwords “ herein” “ hereof” and “ hereundey’ and words of similar import wh¢
used in any Loan Document, shall be construedfés te such Loan Document in its entirety and ooy particular provision thereof,
(iv) all references in a Loan Document to Articl8gctions, Exhibits and Schedules shall be corstauesfer to Articles and
Sections of, and Exhibits and Schedules to, thenllacument in which such references appear, (vyefgyence to any law shall
include all statutory and regulatory provisions salidating, amending, replacing or interpretingtslaav and any reference to any law
or regulation shall, unless otherwise specifieterrto such law or regulation as amended, modidieslupplemented from time to time,
and (vi) the words “ assétand “ property’ shall be construed to have the same meaning hect @nd to refer to any and all tangible
and intangible assets and properties, including,csecurities, accounts and contract rights.

(b) In the computation of periods of time from &sified date to a later specified date, the wofibth " means “ from and
including;” the words “ to” and “ until” each mean “ to but excludintjand the word “ through means “ to and including

(c) Section headings herein and in the other LoacubBents are included for convenience of refereméy and shall not affect tt
interpretation of this Agreement or any other L&otument.

1.03 Accounting Terms.

(a) Generally. All accounting terms not specifically or complgtdefined herein shall be construed in conformiith, and all financial
data (including financial ratios and other finahcialculations) required to be submitted pursuarnhis Agreement shall be prepared in
conformity with, GAAP applied on a consistent baassin effect from time to time, applied in a manaoonsistent with that used in preparing
the Audited Financial Statements, excapbtherwise specifically prescribed herein.

(b) Changes in GAAPThe parties hereto acknowledge and agree tlaatifiy time any change in GAAP would affect the patation
of any financial ratio or requirement set forthaimy Loan Document, and either the Borrowers oRéguired Lenders shall so request, the
Administrative Agent, the Lenders and the
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Borrowers shall negotiate in good faith to amenchsatio or requirement to preserve the origingdni thereof in light of such change in
GAAP (subject to the approval of the Required Lesjgrovidedhat, until so amended, (i) such ratio or requiremduatiscontinue to be
computed in accordance with GAAP prior to such g¢eatierein and (ii) the Borrowers shall providéhte Administrative Agent and the
Lenders financial statements and other documeqtsresl under this Agreement or as reasonably reeddereunder setting forth a
reconciliation between calculations of such ratioemuirement made before and after giving effectch change in GAAP.

(c) Harborview Carvéut. Notwithstanding anything to the contrary contdiherein, for purposes of determining the finanefédcts
of the Harborview Project, which would otherwiselify as a sold property which would be required@4AP to remain on the consolidated
financial statements of any one or more of the Chdated Parties as a result of applying the fimagcprofit sharing or other alternative
accounting methods prescribed by paragraphs 29 td Binancial Accounting Standards Board Staternéf/inancial Accounting Standards
No. 66,“Accounting for Sales of Real Estate,” issued Oetpli982 (“ FAS 66), such provisions of FAS 66 shall, for the duoatiof this
Agreement, not be reflected for purposes of catmgeahe financial covenants contained in the LBaxtuments. For purposes of clarificati
all real estate transactions other than the HarbarProject shall, for the duration of this Agreemde accounted for using standard GAAP
accounting (including application, as applicableparagraphs 25 to 29 of FAS 66).

(d) Consolidation of Variable Interest Entitieall references herein to consolidated financiataments of the Principal Borrower and
its Subsidiaries or to the determination of any antdor the Principal Borrower and its Subsidiammesa consolidated basis or any similar
reference shall, in each case, be deemed to inelacle variable interest entity that the PrincipatrBwer is required to consolidate pursuant
to FASB Interpretation No. 46 Gonsolidation of Variable Interest Entities: areimmiretation of ARB No. 51 (January 2003) as if suahable
interest entity were a Subsidiary as defined herein

(e) Treatment of Equity Interests Subject to Red@npNotices. Notwithstanding anything contained herein to¢batrary or anything
set forth in GAAP to the contrary, all Equity Intsts constituting preferred stock of Highwoods Brtes that is the subject of an outstanding
redemption notice from Highwoods Properties shiatl purposes of the Section 7.fidancial covenant calculations required to be qaned
herein and any other determination of the lialeifitor the Indebtedness of Highwoods Propertiesfdégss of whether liabilities or
Indebtedness of any other Persons are includedcim calculation) shall be treated as equity ratihan as a liability for purposes of this
Agreement; provided, that such treatment shallibergsubject to the following terms and conditiofisthe treatment of any given share of
Highwoods Properties’ preferred stock as equityrdpany redemption notification period shall notegd a period of sixty (60) days during
the term of this Agreement (provided, that theustaif such share shall, following any such sixty) (@ay period, be subject to interpretation
under GAAP) and (i) the treatment of any givenrshaf Highwoods Propertiegreferred stock as equity when such share wouleratbe be
treated as a liability pursuant to GAAP shall bieetfve only with respect to shares of preferregtisthat are subject to the giving of
mandatory redemption notices.

1.04_Rounding.

Any financial ratios required to be maintained bg Borrowers pursuant to this Agreement shall beutated by dividing the
appropriate component by the other component, icarye result to one place more than the numbetaafes by which such ratio is
expressed herein and rounding the result up or dowime nearest number (with a rounding-up if thieneo nearest number).

1.05 Times of Day.
Unless otherwise specified, all references hereiimies of day shall be references to Eastern Tdaglight or standard, as applicable).

1.06 Letter of Credit Amounts.

Unless otherwise specified herein, the amountladtter of Credit at any time shall be deemed tehigestated amount of such Letter of
Credit in effect at such time; providetiowever, that with respect to any Letter of Credit that,ts terms or the terms of any Issuer
Document related thereto, provides for one or naortematic
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increases in the stated amount thereof, the anadusich Letter of Credit shall be deemed to benth&imum stated amount of such Letter of
Credit after giving effect to all such increasebgtiner or not such maximum stated amount is irceffesuch time.

1.07 Calculation of Values

To the extent any calculation of the value of anyperty contained herein is based on the appraiaskegt of such Property, the
Administrative Agent shall have the right, in iisatetion (or at the request of the Required Les)dir obtain, in addition to any appraisals
obtained on or prior to the date hereof, additi@pgraisals with respect to each such Propertynooé than once every twelve (12) calendar
months after the date hereof, and such cost of addhional appraisals shall be paid by Borroweth®Administrative Agent on demand
pursuant to Section 10.0%reof.

1.08 Joint and Several Liability of the Borrowers.

(a) Each of the Borrowers is accepting joint ancesa liability hereunder in consideration of theafcial accommodation to be
provided by the Lenders under this Agreement,Hermutual benefit, directly and indirectly, of eadftthe Borrowers and in consideration of
the undertakings of each of the Borrowers to acympt and several liability for the obligations e&ch of them.

(b) Each of the Borrowers jointly and severallydisrirrevocably and unconditionally accepts, notetyeas a surety but also as a co-
debtor, joint and several liability with the otl@orrowers with respect to the payment and perfogeaarf all of the Obligations arising under
this Agreement and the other Loan Documents, fid#ie intention of the parties hereto that all@®igations shall be the joint and several
obligations of each of the Borrowers without preferes or distinction among them.

(c) If and to the extent that any of the Borrowsnall fail to make any payment with respect to ahthe obligations hereunder as and
when due or to perform any of such obligationsdocoadance with the terms thereof, then in each sueht, the other Borrowers will make
such payment with respect to, or perform, suchgalitbn.

(d) The obligations of each Borrower under the miowns of this Section 1.0&nstitute full recourse obligations of such Boreow
enforceable against it to the full extent of iteerties and assets, irrespective of the validiégularity or enforceability of this Agreement or
any other circumstances whatsoever.

(e) Except as otherwise expressly provided heezioh Borrower hereby waives notice of acceptands @int and several liability,
notice of occurrence of any Default or Event of &df (except to the extent notice is expressly iregito be given pursuant to the terms of
this Agreement), or of any demand for any paymeuntien this Agreement, notice of any action at amettaken or omitted by the
Administrative Agent and/or Lenders under or impexg of any of the Obligations hereunder, any mespént of diligence and, generally, all
demands, notices and other formalities of every kinconnection with this Agreement. Each BorroWereby assents to, and waives notice
of, any extension or postponement of the timeliergayment of any of the Obligations hereunderatteeptance of any partial payment
thereon, any waiver, consent or other action ousgence by the Administrative Agent and/or Leadgrany time or times in respect of any
default by any Borrower in the performance or $atison of any term, covenant, condition or prostsof this Agreement, any and all other
indulgences whatsoever by the Administrative Agerd/or Lenders in respect of any of the Obligatiemseunder, and the taking, addition,
substitution or release, in whole or in part, at ime or times, of any security for any of suchli@ditions or the addition, substitution or
release, in whole or in part, of any Borrower. Withlimiting the generality of the foregoing, ed@brrower assents to any other action or
delay in acting or any failure to act on the pdrthe Administrative Agent and/or Lenders, incluglimvithout limitation, any failure strictly or
diligently to assert any right or to pursue any edsor to comply fully with applicable laws or régtions thereunder which might, but for 1
provisions of this Section 1.Q&fford grounds for terminating, discharging drendng such Borrower, in whole or in part, fromyaof its
obligations under this Section 1.0B being the intention of each Borrower that)@ug as any of the Obligations hereunder remain
unsatisfied, the obligations of such Borrower
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under this Section 1.0éhall not be discharged except by performance laewl donly to the extent of such performance. Thegahbns of each
Borrower under this Section 1.88all not be diminished or rendered unenforceaplanty winding up, reorganization, arrangement,
liquidation, reconstruction or similar proceedingharespect to any reconstruction or similar pratieg with respect to any Borrower, the
Administrative Agent or any Lender. The joint amderal liability of the Borrowers hereunder shalhtinue in full force and effect
notwithstanding any absorption, merger, amalgamatioany other change whatsoever in the name, mmsimpe constitution or place of
formation of any Borrower, the Administrative Agemtany Lender.

(f) The provisions of this Section 1.@68e made for the benefit of the Administrative Agand the Lenders and their respective
successors and assigns, and may be enforced lsuahyPerson from time to time against any of thed@®weers as often as occasion therefor
may arise and without requirement on the part gflaander first to marshal any of its claims or k@rcise any of its rights against any of the
other Borrowers or to exhaust any remedies availabit against any of the other Borrowers or &oreto any other source or means of
obtaining payment of any of the Obligations orleceany other remedy. Without limiting the gengyabf the foregoing, each Borrower
hereby specifically waives the benefits of N.C. Gstat. §826-7 through 26-9, inclusive, to the eggpplicable. The provisions of this
Section 1.0&hall remain in effect until all the Obligationsreender shall have been paid in full or otherwidy fsatisfied.

(9) Notwithstanding any provision to the contraontained herein or in any other of the Loan Docusighe obligations of each
Borrower hereunder shall be limited to an aggregateunt equal to the largest amount that woulderder its obligations hereunder subject
to avoidance under Section 548 of the BankruptogeGar any comparable provisions of any applicatatedaw.

1.09 Appointment of Principal Borrower as Agent forBorrowers .

Each of the Borrowers hereby appoints the Prindgmaitower to act as its exclusive agent for allgmses under this Agreement and the
other Loan Documents (including, without limitatjamith respect to all matters related to the boingywrepayment and administration of
Credit Extensions as described in Articleant Il hereof). Each of the Borrowers acknowledges andesgthat (a) the Principal Borrower
may execute such documents on behalf of all theddaars as the Principal Borrower deems appropiieits sole discretion and each
Borrower shall be bound by and obligated by alihef terms of any such document executed by theiPahBorrower on its behalf, (b) any
notice or other communication delivered by the Adistrative Agent or any Lender hereunder to thadipal Borrower shall be deemed to
have been delivered to each of the Borrowers anthécAdministrative Agent and each of the Lenddall accept (and shall be permitted to
rely on) any document or agreement executed biPtimeipal Borrower on behalf of the Borrowers (ayaf them). The Borrowers must act
through the Principal Borrower for all purposes entthis Agreement and the other Loan Documentswitfidtanding anything contained
herein to the contrary, to the extent any provisiothis Agreement requires any Borrower to intera@ny manner with the Administrative
Agent or the Lenders, such Borrower shall do sough the Principal Borrower.

ARTICLE II
THE COMMITMENTS AND CREDIT EXTENSIONS

2.01 Committed Loans.

Subject to the terms and conditions set forth Ineesch Lender severally agrees to make loans @athloan, a * Committed Lo&h
to the Borrowers from time to time, on any BusinBsy during the Availability Period, in an aggregamount not to exceed at any time
outstanding the amount of such Lender’'s Commitmematyided, however, that after giving effect to any Committed Borrowj (i) the Total
Outstandings shall not exceed the Aggregate Comenitsnand (ii) the aggregate Outstanding Amoutth®iCommitted Loans of any Lenc
plussuch Lender’s Applicable Percentage of the Outstgnémount of all L/C Obligations, plusuch Lender’'s Applicable Percentage of the
Outstanding Amount of all Swing Line Loans shalt erceed such Lender's Commitment. Within the linaf each Lender's Commitment,
and subject to the other terms and conditions liereo
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the Borrower may borrow under this Section 2.@tepay under Section 2.0and reborrow under this Section 2.0@ommitted Loans may
be Base Rate Loans or Eurodollar Rate Loans, #sefuprovided herein.

2.02 Borrowings, Conversions and Continuations of @nmitted Loans.

(a) Each Committed Borrowing, each conversion ah@itted Loans from one Type to the other, and eacttinuation of Eurodollar
Rate Loans shall be made upon the Borrowers’ iceble notice to the Administrative Agent (whichinetshall be delivered by the Principal
Borrower), which may be given by telephone. Eaadhswtice must be received by the Administrativedignot later than 11:00 a.m. (i) th
(3) Business Days prior to the requested date pBamrowing of, conversion to or continuation ofrBdollar Rate Loans or of any convers
of Eurodollar Rate Loans to Base Rate Committechspand (ii) on the requested date of any BorrowihBase Rate Committed Loans;
provided, however, that if the Borrowers wishes to request Euroddiate Loans having an Interest Period other then two, three or six
months in duration as provided in the definitioriloterest Period”, the applicable notice must beeived by the Administrative Agent not
later than 11:00 a.m. four (4) Business Days gndhe requested date of such Borrowing, conversiarontinuation, whereupon the
Administrative Agent shall give prompt notice t@thenders of such request and determine whetheethested Interest Period is accept
to all of them. If the Interest Period requestegriesater than six months, not later than 11:00,ahree (3) Business Days before the reque
date of such Borrowing, conversion or continuatibie, Administrative Agent shall notify the Princif@gorrower (which notice may be by
telephone) whether or not the requested InterefdPbas been consented to by all the Lenders. Edephonic notice by the Borrowers
pursuant to this Section 2.02falst be confirmed promptly by delivery to the Adistrative Agent of a written Committed Loan Notice,
appropriately completed and signed by a Respon€iffleer of the Principal Borrower. Each Borrowin§y conversion to or continuation of
Eurodollar Rate Loans shall be in a principal antafr$5,000,000 or a whole multiple of $1,000,08@kcess thereof. Except as provided in
Sections 2.03(cand 2.04(c) each Borrowing of or conversion to Base Rate CdtathLoans shall be in a principal amount of $800, or a
whole multiple of $100,000 in excess thereof. EGommitted Loan Notice (whether telephonic or wrijtshall specify (i) whether the
Borrowers are requesting a Committed Borrowingomversion of Committed Loans from one Type to ttheen or a continuation of
Eurodollar Rate Loans, (ii) the requested datéefBorrowing, conversion or continuation, as theeamay be (which shall be a Business
Day), (iii) the principal amount of Committed Loatwsbe borrowed, converted or continued, (iv) tiypd of Committed Loans to be
borrowed or to which existing Committed Loans arbé¢ converted, and (v) if applicable, the duratbthe Interest Period with respect
thereto. If the Borrowers fail to specify a Type@dmmitted Loan in a Committed Loan Notice or i BBorrowers fail to give a timely notice
requesting a conversion or continuation, then pg@ieable Committed Loans shall be made as, or edad to, Base Rate Loans. Any such
automatic conversion to Base Rate Loans shallfleetefe as of the last day of the Interest Periwhtin effect with respect to the applicable
Eurodollar Rate Loans. If the Borrowers requesba®ving of, conversion to, or continuation of Edotlar Rate Loans in any such
Committed Loan Notice, but fail to specify an It Period, it will be deemed to have specifiedhderest Period of one month.

(b) Following receipt of a Committed Loan NoticketAdministrative Agent shall promptly notify eachnder of the amount of its
Applicable Percentage of the applicable Committedris, and if no timely notice of a conversion antowation is provided by the
Borrowers, the Administrative Agent shall notifycea_ender of the details of any automatic conversioBase Rate Loans described in the
preceding subsection. In the case of a CommittedoBaing, each Lender shall make the amount of am@itted Loan available to the
Administrative Agent in immediately available funalsthe Administrative Agent’s Office not later tha:00 p.m. on the Business Day
specified in the applicable Committed Loan Notldpon satisfaction of the applicable conditionsfegh in Section 4.02and, if such
Borrowing is the initial Credit Extension, Sectié®1), the Administrative Agent shall make all fundsreoeived available to the Borrowers
in like funds as received by the Administrative Ageither by (i) crediting the account of the apalile Borrower(s) on the books of Bank of
America with the amount of such funds or (ii) wiransfer of such funds, in each case in accordaitbenstructions provided to (and
reasonably acceptable to) the Administrative Adsnthe Borrowers; providedhowever, that if, on the date the Committed Loan Notic#r
respect to such Borrowing is given by the Borrow#rsre are L/C Borrowings outstanding, then theepeds of such Borrowing, firsshall
be applied to the payment in full of any such L/@®wings, and secondshall be made available to the Borrowers as pgexabove.
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(c) Except as otherwise provided herein, a Euraddtlate Loan may be continued or converted onltherast day of an Interest Period
for such Eurodollar Rate Loan. During the existeoica Default, no Loans may be requested as, ctetvéw or continued as Eurodollar Rate
Loans without the consent of the Required Lenders.

(d) The Administrative Agent shall promptly notitye Borrowers and the Lenders of the interestapfgicable to any Interest Period
Eurodollar Rate Loans upon determination of sutérést rate. At any time that Base Rate Loans aistanding, the Administrative Agent
shall notify the Borrower and the Lenders of angrae in Bank of America’s prime rate used in debeimy the Base Rate promptly
following the public announcement of such change.

(e) After giving effect to all Committed Borrowingall conversions of Committed Loans from one Tygpéhe other, and all
continuations of Committed Loans as the same Tyyee shall not be more than ten Interest Perio@$fect with respect to Committed
Loans.

2.03 Letters of Credit.
(a) The Letter of Credit Commitment

(i) Subject to the terms and conditions set fosheim, (A) the L/C Issuer agrees, in reliance uihenagreements of the Lenders
forth in this_Section 2.03(1) from time to time on any Business Day dutting period from the Closing Date until the LettéCoedit
Expiration Date, to issue Letters of Credit for #zzount of the respective Borrowers or their Silibgies (as requested by the Principal
Borrower), and to amend Letters of Credit previgussued by it, in accordance with subsection @, and (2) to honor drawings
under the Letters of Credit; and (B) the Lendexesaly agree to participate in Letters of Credgued for the account of the respective
Borrowers or their Subsidiaries and any drawingsebnder; providethat after giving effect to any L/C Credit Extensiwith respect t
any Letter of Credit, (X) the Total Outstandingalshot exceed the Aggregate Commitments, (y) tiwegate Outstanding Amount of
the Committed Loans of any Lender, ptush Lender’s Applicable Percentage of the Outstgndmount of all L/C Obligations, plus
such Lender’s Applicable Percentage of the Outstgnémount of all Swing Line Loans shall not excesith Lender’'s Commitment,
and (z) the Outstanding Amount of the L/C Obligatichall not exceed the Letter of Credit Sublifgéch request by the Borrowers for
the issuance or amendment of a Letter of Credit bhadleemed to be a representation by the Borthat the L/C Credit Extension so
requested complies with the conditions set fortthaproviso to the preceding sentence. Withirféinegoing limits, and subject to the
terms and conditions hereof, the Borrowers’ abiiitypbtain Letters of Credit shall be fully revalg, and accordingly the Borrowers
may, during the foregoing period, obtain Letter&ofdit to replace Letters of Credit that have egbior that have been drawn upon
reimbursed. The parties hereto all agree thataditiag Letters of Credit shall be deemed to hagerbissued pursuant hereto, and from
and after the Closing Date shall be subject togowérned by the terms and conditions hereof.

(i) The L/C Issuer shall not issue any Letter oédit, if:

(A) the expiry date of such requested Letter ofd@neould occur more than twelve months after theedf issuance, unless
the L/C Issuer shall have approved such expiry atiés sole discretion); or

(B) the expiry date of such requested Letter ofd@n@ould occur after the Letter of Credit ExpimtiDate, unless the
Borrowers Cash-Collateralize such Letter of Creditsuant to Section 2.03(g) or all of the Lendergehotherwise approved such
expiry date.

(iii) The L/C Issuer shall not be under any obligatto issue any Letter of Credit if:

(A) any order, judgment or decree of any GovernmleAtthority or arbitrator shall by its terms purpto enjoin or restrain
the L/C Issuer from issuing such Letter of Creditany Law applicable to the L/C Issuer or any esqur directive (whether or
not having the force of

29



law) from any Governmental Authority with jurisdimh over the L/C Issuer shall prohibit, or requibsit the L/C Issuer refrain
from, the issuance of letters of credit generatlguch Letter of Credit in particular or shall inggoupon the L/C Issuer with
respect to such Letter of Credit any restricti@serve or capital requirement (for which the L/€uks is not otherwise
compensated hereunder) not in effect on the Cld3atg, or shall impose upon the L/C Issuer anyiomyarsed loss, cost or
expense which was not applicable on the Closing Ratl which the L/C Issuer in good faith deems rratio it;

(B) the issuance of such Letter of Credit wouldate one or more policies of the L/C Issuer;
(C) such Letter of Credit is to be denominated auaency other than Dollars;

(D) such Letter of Credit contains any provisioasdutomatic reinstatement of the stated amouat afty drawing
thereunder; or

(E) a default of any Lender’s obligations to funtter Section 2.03(@xists or any Lender is at such time a Defaulting
Lender hereunder, unless the L/C Issuer has entei@datisfactory arrangements with the Borrowsrsuch Lender to eliminate
the L/C Issuer’s risk with respect to such Lender.

(iv) The L/C Issuer shall not amend any Letter ofdt if the L/C Issuer would not be permitted atls time to issue such Letter
Credit in its amended form under the terms hereof.

(v) The L/C Issuer shall be under no obligatiommeend any Letter of Credit if (A) the L/C Issuervhdhave no obligation at su
time to issue such Letter of Credit in its amenfigth under the terms hereof, or (B) the beneficiarguch Letter of Credit does not
accept the proposed amendment to such Letter afitCre

(vi) The L/C Issuer shall act on behalf of the Lersdwith respect to any Letters of Credit issuedt byd the documents associe
therewith, and the L/C Issuer shall have all ofltkaefits and immunities (A) provided to the Adrstraitive Agent in Article [Xwith
respect to any acts taken or omissions sufferetidoy/C Issuer in connection with Letters of Cras#tued by it or proposed to be iss
by it and Issuer Documents pertaining to such keté Credit as fully as if the term “AdministragiAgent” as used in Article IX
included the L/C Issuer with respect to such actsnaissions, and (B) as additionally provided hemgith respect to the L/C Issuer.

(b) Procedures for Issuance and Amendment of lsette€redit.

(i) Each Letter of Credit shall be issued or ameh@s the case may be, upon the request of theBers delivered to the L/C
Issuer (with a copy to the Administrative Agent}fire form of a Letter of Credit Application, apprigtely completed and signed by a
Responsible Officer of the Principal Borrower. Shetter of Credit Application must be received hg L/C Issuer and the
Administrative Agent not later than 11:00 a.m.eatdt two (2) Business Days (or such later dateiemaas the Administrative Agent
and the L/C Issuer may agree in a particular ircgtan their sole discretion) prior to the propogsiiance date or date of amendmen
the case may be. In the case of a request foritgad insuance of a Letter of Credit, such LetteCoedit Application shall specify in
form and detail satisfactory to the L/C Issuer: {A¢ proposed issuance date of the requested loét@nedit (which shall be a Business
Day); (B) the amount thereof; (C) the expiry ddtereof; (D) the name and address of the benefitieneof; (E) the documents to be
presented by such beneficiary in case of any dgwiareunder; (F) the full text of any certificédebe presented by such beneficiary in
case of any drawing thereunder; and (G) such otiaters as the L/C Issuer may require. In the ohagrequest for an amendment of
any outstanding Letter of Credit, such Letter ofdir Application shall specify in form and detaatisfactory to the L/C Issuer (A) the
Letter of Credit to be amended; (B) the proposdd dhamendment thereof (which shall be a Busibzsg; (C) the nature of the
proposed amendment; and (D) such other mattetrseds'€ Issuer may require. Additionally, the Borew shall furnish to the L/C
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Issuer and the Administrative Agent such other doeuts and information pertaining to such requektgter of Credit issuance or
amendment, including any Issuer Documents, as Middsuer or the Administrative Agent may require.

(i) Promptly after receipt of any Letter of Credipplication, the L/C Issuer will confirm with thdministrative Agent (by
telephone or in writing) that the Administrative ég has received a copy of such Letter of Credjtlisption from the Borrower and, if
not, the L/C Issuer will provide the Administratigent with a copy thereof. Unless the L/C Issuas feceived written notice from any
Lender, the Administrative Agent or any Loan Paatyleast one Business Day prior to the requesatslaf issuance or amendment of
the applicable Letter of Credit, that one or mgupleable conditions contained in Article Bhall not then be satisfied, then, subject to
the terms and conditions hereof, the L/C Issuell, sbrathe requested date, issue a Letter of Cfedithe account of the applicable
Borrower or Subsidiary thereof or enter into thelagable amendment, as the case may be, in eaehircascordance with the L/C
Issuer’s usual and customary business practiceselifately upon the issuance of each Letter of Gredch Lender shall be deemed to,
and hereby irrevocably and unconditionally agreeptirchase from the L/C Issuer a risk participatiosuch Letter of Credit in an
amount equal to the product of such Lender’'s Aglie Percentage timése amount of such Letter of Credit.

(iii) Promptly after its delivery of any Letter @redit or any amendment to a Letter of Credit t@dwising bank with respect
thereto or to the beneficiary thereof, the L/C &swill also deliver to the Borrowers and the Adisirative Agent a true and complete
copy of such Letter of Credit or amendment.

(c) Drawings and Reimbursements; Funding of Paiiidns.

(i) Upon receipt from the beneficiary of any LettérCredit of any notice of a drawing under suclitéreof Credit, the L/C Issuer
shall notify the Borrowers and the Administrativgeht thereof. Not later than 11:00 a.m. on the datny payment by the L/C Issuer
under a Letter of Credit (each such date, an “ li@uaie"), the Borrowers shall reimburse the L/C Issueotiyh the Administrative
Agent in an amount equal to the amount of such uhgwf the Borrowers fail to so reimburse the LU&Suer by such time, the
Administrative Agent shall promptly notify each ldar of the Honor Date, the amount of the unreimédidrawing (the “
Unreimbursed Amouri), and the amount of such Lender’s Applicable Batage thereof. In such event, the Borrowers sieatleemed
to have requested a Committed Borrowing of Base Ra&ns to be disbursed on the Honor Date in aruatrexjual to the
Unreimbursed Amount, without regard to the minimaind multiples specified in Section 2.fai? the principal amount of Base Rate
Loans, but subject to the amount of the unutiligedion of the Aggregate Commitments and the cammktset forth in Section 4.02
(other than the delivery of a Committed Loan Notidey notice given by the L/C Issuer or the Adrsinative Agent pursuant to this
Section 2.03(c)(ijnay be given by telephone if immediately confirnmeevriting; providedthat the lack of such an immediate
confirmation shall not affect the conclusivenessbiading effect of such notice.

(i) Each Lender shall upon any notice pursuargeation 2.03(c)(ijnake funds available to the Administrative Agenttfee
account of the L/C Issuer at the Administrative Age Office in an amount equal to its Applicable¢antage of the Unreimbursed
Amount not later than 1:00 p.m. on the Business §mcified in such notice by the Administrative Agevhereupon, subject to the
provisions of Section 2.03(c)(iij)each Lender that so makes funds available shalelemed to have made a Base Rate Committed
to the Borrowers in such amount. The Administrathgeent shall remit the funds so received to the Is€lier.

(iiif) With respect to any Unreimbursed Amount tighot fully refinanced by a Committed BorrowingRdise Rate Loans because
the conditions set forth in Section 4.€éhnot be satisfied or for any other reason, theddeers shall be deemed to have incurred from
the L/C Issuer an L/C Borrowing in the amount & thnreimbursed Amount that is not so refinancedciwh/C Borrowing shall be du
and payable on demand (together with interest)shiatl bear interest at the Default Rate. In su@ngweach Lender’s payment to the
Administrative Agent for the account of the L/Cuss pursuant to Section 2.03(c)éhall be deemed payment in respect of its
participation in such L/C Borrowing and shall
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constitute an L/C Advance from such Lender in &attson of its participation obligation under ti8gction 2.03

(iv) Until each Lender funds its Committed LoanLd€ Advance pursuant to this Section 2.03(cjeimburse the L/C Issuer for
any amount drawn under any Letter of Credit, irgene respect of such Lender’s Applicable Percemtafgsuch amount shall be solely
for the account of the L/C Issuer.

(v) Each Lender’s obligation to make Committed Leoan L/C Advances to reimburse the L/C Issuer fobants drawn under
Letters of Credit, as contemplated by this Sec?d3(c), shall be absolute and unconditional and shalbeaffected by any
circumstance, including (A) any setoff, countenciarecoupment, defense or other right which suaidee may have against the L/C
Issuer, the Borrowers or any other Person for eagan whatsoever; (B) the occurrence or continuahaeéDefault, or (C) any other
occurrence, event or condition, whether or notlsimd any of the foregoing; providedowever, that each Lendes’obligation to mak
Committed Loans pursuant to this Section 2.0B(subject to the conditions set forth in Sectidd?4other than delivery by the
Borrower of a Committed Loan Notice). No such makifi an L/C Advance shall relieve or otherwise implae obligation of the
Borrowers to reimburse the L/C Issuer for the amafimny payment made by the L/C Issuer under atiek of Credit, together with
interest as provided herein.

(vi) If any Lender fails to make available to thdrainistrative Agent for the account of the L/C Issany amount required to be
paid by such Lender pursuant to the foregoing siows of this Section 2.03(by the time specified in Section 2.03(c)(ithe L/C
Issuer shall be entitled to recover from such Lerfdeting through the Administrative Agent), on derd, such amount with interest
thereon for the period from the date such paynserdgquired to the date on which such payment isadiately available to the L/C
Issuer at a rate per annum equal to the greatbedfederal Funds Rate and a rate determined Hy€hkssuer in accordance with
banking industry rules on interbank compensatiogeAificate of the L/C Issuer submitted to any den(through the Administrative
Agent) with respect to any amounts owing under ¢tasise (vi) shall be conclusive absent manifestrer

(d) Repayment of Participations

() At any time after the L/C Issuer has made anpet under any Letter of Credit and has receivedhfany Lender such Lendsr’
L/C Advance in respect of such payment in accordavith Section 2.03(c)if the Administrative Agent receives for the agnbof the
L/C Issuer any payment in respect of the relatetelombursed Amount or interest thereon (whetherctliydrom the Borrowers or
otherwise, including proceeds of Cash Collateraliad thereto by the Administrative Agent), the Aidistrative Agent will distribute t
such Lender its Applicable Percentage thereof @pately adjusted, in the case of interest paymédaotreflect the period of time
during which such Lender’s L/C Advance was outsitagdin the same funds as those received by theiddtrative Agent.

(i) If any payment received by the Administrati&kgent for the account of the L/C Issuer pursuariéation 2.03(c)(ijs required
to be returned under any of the circumstances itbestin_Section 10.06ncluding pursuant to any settlement entered liyt¢he L/C
Issuer in its discretion), each Lender shall pagheoAdministrative Agent for the account of th€lssuer its Applicable Percentage
thereof on demand of the Administrative Agent, phisrest thereon from the date of such demankealate such amount is returnec
such Lender, at a rate per annum equal to the &eldlends Rate from time to time in effect. The gétions of the Lenders under this
clause shall survive the payment in full of the i@dions and the termination of this Agreement.

(e) Obligations AbsoluteThe obligation of the Borrowers to reimburse the Issuer for each drawing under each Letter efditrand
to repay each L/C Borrowing shall be absolute,tjaimd several, unconditional and irrevocable, dradl e paid strictly in accordance with
the terms of this Agreement under all circumstanicetuding the following:

(i) any lack of validity or enforceability of sudletter of Credit, this Agreement, or any other L&zotument;
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(i) the existence of any claim, counterclaim, $etdefense or other right that the Borrower or &upsidiary may have at any tii
against any beneficiary or any transferee of susttel of Credit (or any Person for whom any sudfefieiary or any such transferee
may be acting), the L/C Issuer or any other Peratwether in connection with this Agreement, thasections contemplated hereby or
by such Letter of Credit or any agreement or imagat relating thereto, or any unrelated transagtion

(i) any draft, demand, certificate or other do@mhpresented under such Letter of Credit proviniget forged, fraudulent, invalid
or insufficient in any respect or any statementdirebeing untrue or inaccurate in any respecényrioss or delay in the transmissior
otherwise of any document required in order to nekieawing under such Letter of Credit;

(iv) any payment by the L/C Issuer under such leatfeCredit against presentation of a draft oriiedte that does not strictly
comply with the terms of such Letter of Creditamy payment made by the L/C Issuer under suchiieft€redit to any Person
purporting to be a trustee in bankruptcy, debtepassession, assignee for the benefit of credilioxsdator, receiver or other
representative of or successor to any beneficinang transferee of such Letter of Credit, inclggdany arising in connection with any
proceeding under any Debtor Relief Law; or

(v) any other circumstance or happening whatsoevieether or not similar to any of the foregoing;liding any other
circumstance that might otherwise constitute argafeavailable to, or a discharge of, the Borrowemny Subsidiary thereof.

The Borrowers shall promptly examine a copy of eaetter of Credit and each amendment thereto thdglivered to it and, in the ev
of any claim of noncompliance with the PrincipalrBaver’s instructions or other irregularity, the lBowers will immediately notify the L/C
Issuer. The Borrowers shall be conclusively deetodthve waived any such claim against the L/C Isand its correspondents unless such
notice is given as aforesaid.

(f) Role of L/C Issuer Each Lender and each of the Borrowers agreeithplying any drawing under a Letter of Credig tHC Issuer
shall not have any responsibility to obtain anyutoent (other than any sight draft, certificates daduments expressly required by the Le
of Credit) or to ascertain or inquire as to thadist or accuracy of any such document or the attyhof the Person executing or delivering
any such document. None of the L/C Issuer, the Adtrative Agent, any of their respective Relatedties nor any correspondent,
participant or assignee of the L/C Issuer shalldige to any Lender for (i) any action taken oritted in connection herewith at the reques
with the approval of the Lenders or the Requireddegs, as applicable; (ii) any action taken or tediin the absence of gross negligence or
willful misconduct; or (iii) the due execution, efftiveness, validity or enforceability of any doamhor instrument related to any Letter of
Credit or Issuer Document. The Borrowers herebyragsall risks of the acts or omissions of any bieraal/ or transferee with respect to its
use of any Letter of Credit; providethowever, that this assumption is not intended to, andl stwd) preclude the Borrowers’ pursuing such
rights and remedies as they may have against thefibiry or transferee at law or under any otfggeament. None of the L/C Issuer, the
Administrative Agent, any of their respective RethParties nor any correspondent, participantsigase of the L/C Issuer shall be liable or
responsible for any of the matters described ingda (i) through (v) of Section 2.03(erovided, however, that anything in such clauses to
the contrary notwithstanding, the Borrowers mayehaxclaim against the L/C Issuer, and the L/C ismay be liable to the Borrowers, to the
extent, but only to the extent, of any direct, ppased to consequential or exemplary, damagesedffs the Borrowers which the
Borrowers prove were caused by the L/C Issuer’Bubiinisconduct or gross negligence or the L/C &&uwillful failure to pay under any
Letter of Credit after the presentation to it bg theneficiary of a sight draft and certificatefsicly complying with the terms and conditions
of a Letter of Credit. In furtherance and not mitiation of the foregoing, the L/C Issuer may acagruments that appear on their face to be
in order, without responsibility for further invégtion, regardless of any notice or informatiorthte contrary, and the L/C Issuer shall not be
responsible for the validity or sufficiency of aimgtrument transferring or assigning or purportiogransfer or assign a Letter of Credit or the
rights or benefits thereunder or proceeds themeathole or in part, which may prove to be invalidineffective for any reason.
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(g9) Cash CollateralUpon the request of the Administrative Agentjf(the L/C Issuer has honored any full or partiedwing request
under any Letter of Credit and such drawing haslted in an L/C Borrowing, or (ii) if, as of the tter of Credit Expiration Date, any L/C
Obligation for any reason remains outstandingBbgowers shall, in each case, immediately Casta@uhlize the then Outstanding Amo
of all L/C Obligations. Sections 2.@Hd 8.02(cket forth certain additional requirements to deli@ash Collateral hereunder. For purposes of
this Section 2.03 Section 2.0%nd_Section 8.02(g)* Cash Collateraliz& means to pledge and deposit with or deliver ® Aldministrative
Agent, for the benefit of the L/C Issuer and thaders, as collateral for the L/C Obligations, casheposit account balances pursuant to
documentation in form and substance reasonablsfaatory to the Administrative Agent and the L/Guer (which documents are hereby
consented to by the Lenders). Derivatives of seom thave corresponding meanings. The Borrowerdligyeant to the Administrative
Agent, for the benefit of the L/C Issuer and theders, a security interest in all such cash, dépasbunts and all balances therein and all
proceeds of the foregoing. Cash Collateral shathbatained in blocked, non-interest bearing ddmasiounts at Bank of America.

(h) Applicability of ISP. Unless otherwise expressly agreed by the L/Celsand the Principal Borrower when a Letter of @risd
issued (including any such agreement applicabéntBxisting Letter of Credit), the rules of the ISRl apply to each standby Letter of
Credit.

(i) Letter of Credit FeesThe Borrowers shall pay to the Administrative Agtor the account of each Lender in accordanck itst
Applicable Percentage a Letter of Credit fee (thetter of Credit Fe&) for each Letter of Credit equal to the Applicalitate timethe daily
amount available to be drawn under such Letterrefiit. For purposes of computing the daily amowatilable to be drawn under any Letter
of Credit, the amount of such Letter of Credit $baldetermined in accordance with Section 1.Détter of Credit Fees shall be (i) computed
on a quarterly basis in arrears and (ii) due arydlipia on the first Business Day after the end ohddarch, June, September and December,
commencing with the first such date to occur afterissuance of such Letter of Credit, on the ketteCredit Expiration Date and thereafter
on demand. If there is any change in the Applic&aé& during any quarter, the daily amount avadlablbe drawn under each Letter of Cr
shall be computed and multiplied by the ApplicalRite separately for each period during such qutrérsuch Applicable Rate was in eff
Notwithstanding anything to the contrary contaihedein, upon the request of the Required Lenddrdewny Event of Default exists, i
Letter of Credit Fees shall accrue at the DefaateR

() Fronting Fee and Documentary and ProcessingdeisaPayable to L/C IssueThe Borrowers shall pay directly to the L/C Isstos
its own account a fronting fee for each Letter oddit equal to 0.125% per annum times the dailyimam amount available to be drawn
under such Letter of Credit (whether or not suckimam amount is then in effect under such Lette€#dit). Such fronting fee for each
Letter of Credit shall be (i) computed on a qudytbesis in arrears and (ii) due and payable orfitseBusiness Day after the end of each
March, June, September and December, commencihglvatfirst such date to occur after the issuasaich Letter of Credit, on the Letter
of Credit Expiration Date and thereafter withingfi(g) days of demand. In addition, the Borrowesd|ghay directly to the L/C Issuer for its
own account the customary issuance, presentatioendment and other processing fees, and otherasthadsts and charges, of the L/C
Issuer relating to letters of credit as from tirogime in effect. Such customary fees and standasts and charges are due and payable on
demand and are nonrefundable.

(k) Conflict with Issuer Documentdn the event of any conflict between the term&bfand the terms of any Issuer Document, the
terms hereof shall control.

() Letters of Credit Issued for Subsidiariddotwithstanding that a Letter of Credit issuedotstanding hereunder is in support of any
obligations of, or is for the account of, a Subeigiof any Borrower, the Borrowers shall be obkghto reimburse the L/C Issuer hereunder
for any and all drawings under such Letter of Cretie Borrowers hereby acknowledge that the isseiaf Letters of Credit for the account
of any such Subsidiaries inures to the benefihefBorrowers, and that the Borrowers’ businesssdsrsubstantial benefits from the
businesses of such Subsidiaries.
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2.04 Swing Line Loans

(a) The Swing Line Subject to the terms and conditions set fortleinethe Swing Line Lender agrees, in reliance uperagreements
of the other Lenders set forth in this Section 2.@make loans (each such loan, a “ Swing Linen"d&o the Borrowers from time to time
on any Business Day during the Availability Perinén aggregate amount not to exceed at any tintstamding the amount of the Swing
Line Sublimit, notwithstanding the fact that suchii®y Line Loans, when aggregated with the ApplieaPercentage of the Outstanding
Amount of Committed Loans and L/C Obligations dof ttender acting as Swing Line Lender, may exceedthount of such Lender’'s
Commitment;_provided however, that after giving effect to any Swing Line Lodi,the Total Outstandings shall not exceed theraggte
Commitments, and (ii) the aggregate Outstanding dmof the Committed Loans of any Lender, jush Lender’s Applicable Percentage
of the Outstanding Amount of all L/C Obligationsugpsuch Lender’s Applicable Percentage of the Outstan8mount of all Swing Line
Loans shall not exceed such Lender's Commitmert paavided, further, that the Borrowers shall not use the proceedsgpfSwing Line
Loan to refinance any outstanding Swing Line Ldoafithin the foregoing limits, and subject to the extiberms and conditions hereof, the
Borrowers may borrow under this Section 2,@depay under Section 2.0and reborrow under this Section 2.(ach Swing Line Loan
shall be a Base Rate Loan. Immediately upon thangak a Swing Line Loan, each Lender shall be degtto, and hereby irrevocably and
unconditionally agrees to, purchase from the Sviimg Lender a risk participation in such Swing Lin@an in an amount equal to the proc
of such Lender’s Applicable Percentage tirtftessamount of such Swing Line Loan.

(b) Borrowing ProceduresEach Swing Line Borrowing shall be made uponBbheowers’ irrevocable notice to the Swing Line den
and the Administrative Agent, which may be giventélgphone. Each such notice must be receivedé$wving Line Lender and the
Administrative Agent not later than 1:00 p.m. oa tequested borrowing date, and shall speciffhé)amount to be borrowed, which shall be
a minimum of $100,000, and (ii) the requested haimg date, which shall be a Business Day. Each tlephonic notice must be confirmed
promptly by delivery to the Swing Line Lender ahé fAdministrative Agent of a written Swing Line Lro&lotice, appropriately completed
and signed by a Responsible Officer of the Pririddzarower. Promptly after receipt by the Swing &ibhender of any telephonic Swing Line
Loan Notice, the Swing Line Lender will confirm Wwithe Administrative Agent (by telephone or in vmgf) that the Administrative Agent h
also received such Swing Line Loan Notice andptf the Swing Line Lender will notify the Adminiative Agent (by telephone or in
writing) of the contents thereof. Unless the Swliimge Lender has received notice (by telephone ovriting) from the Administrative Agent
(including at the request of any Lender) prior 1@8®p.m. on the date of the proposed Swing Linad@ueing (A) directing the Swing Line
Lender not to make such Swing Line Loan as a redulte limitations set forth in the proviso to thirst sentence of Section 2.04(a)r
(B) that one or more of the applicable conditiopecified in Article 1Vis not then satisfied, then, subject to the ternts@nditions hereof,
the Swing Line Lender will, not later than 3:00 pan the borrowing date specified in such Swingelliman Notice, make the amount of its
Swing Line Loan available to the Borrowers.

(c) Refinancing of Swing Line Loans

(i) The Swing Line Lender at any time in its solelabsolute discretion may request, on behalf@Bbrrowers (each of which
hereby irrevocably authorize the Swing Line Lendeso request on its behalf), that each Lender rmdBase Rate Committed Loan in
an amount equal to such Lender’s Applicable Peazenbf the amount of Swing Line Loans then outstanduch request shall be
made in writing (which written request shall be meel to be a Committed Loan Notice for purposesdigend in accordance with the
requirements of Section 2.0%vithout regard to the minimum and multiples sfieditherein for the principal amount of Base Rate
Loans, but subject to the unutilized portion of Aggregate Commitments and the conditions set fiorthection 4.02 The Swing Line
Lender shall furnish the Borrowers with a copytod tipplicable Committed Loan Notice promptly aételivering such notice to the
Administrative Agent. Each Lender shall make an am@qual to its Applicable Percentage of the arhepacified in such Committed
Loan Notice available to the Administrative Agemtiinmediately available funds for the account & 8wing Line Lender at the
Administrative Agent’s Office not later than 1:00m on the day specified in such Committed Loanidéotwhereupon, subject to
Section 2.04(c)(ii) each Lender that so makes funds available shalelemed to have made a Base Rate Committed Ldhe to
Borrowers in such amount. The Administrative Agetmall remit the funds so received to the Swing Llirader.
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(ii) If for any reason any Swing Line Loan cannetrefinanced by such a Committed Borrowing in adance with Section 2.04
(c)(i) , the request for Base Rate Committed Loans subahity the Swing Line Lender as set forth hereitl flkadeemed to be a
request by the Swing Line Lender that each of thieders fund its risk participation in the relevamting Line Loan and each Lender’s
payment to the Administrative Agent for the accoofithe Swing Line Lender pursuant to Section ZP#(shall be deemed payment
respect of such participation.

(iii) If any Lender fails to make available to tAeministrative Agent for the account of the Swinigé.Lender any amount
required to be paid by such Lender pursuant tddregoing provisions of this Section 2.04fg) the time specified in Section 2.04(c)(i)
the Swing Line Lender shall be entitled to recdvem such Lender (acting through the Administrathgent), on demand, such amount
with interest thereon for the period from the dateh payment is required to the date on which pagiment is immediately available to
the Swing Line Lender at a rate per annum equéild@reater of the Federal Funds Rate and a régentieed by the Swing Line Lenc
in accordance with banking industry rules on ind@ocompensation. A certificate of the Swing Lirenter submitted to any Lender
(through the Administrative Agent) with respectiny amounts owing under this clause (iii) shaltbeclusive absent manifest error.

(iv) Each Lender’s obligation to make Committed hear to purchase and fund risk participationsvinng Line Loans pursuant
to this_Section 2.04(ghall be absolute and unconditional and shall eaffected by any circumstance, including (A) aetpff,
counterclaim, recoupment, defense or other rightlwbuch Lender may have against the Swing Linedeerthe Borrowers or any otl
Person for any reason whatsoever, (B) the occuerencontinuance of a Default, or (C) any othemoence, event or condition,
whether or not similar to any of the foregoing;yided, however, that each Lender’s obligation to make Committedrs pursuant to
this Section 2.04(dy subject to the conditions set forth in Sectid®?4 No such funding of risk participations shall est or otherwise
impair the obligation of the Borrower to repay Swinine Loans, together with interest as providectime

(d) Repayment of Participations

(i) At any time after any Lender has purchasedfanded a risk participation in a Swing Line Loafrthie Swing Line Lender
receives any payment on account of such Swing Loamn, the Swing Line Lender will distribute to suobnder its Applicable
Percentage of such payment (appropriately adjustdtle case of interest payments, to reflect #méop of time during which such
Lender’s risk participation was funded) in the sdoreds as those received by the Swing Line Lengleryided that any such payment
shall, to the extent distributed after the Busiri2ag following the Swing Line Lender’s receipt thef, be accompanied by interest on
such payment amount (payable by the Swing Line e8nthlculated at the Federal Funds Rate commeraimg the date which is two
(2) days following the Business Day following the@i8g Line Lender’s receipt of such payment throtigh date on which the Swing
Line Lender makes such payment to the applicabtelée

(i) If any payment received by the Swing Line Lendh respect of principal or interest on any Swimge Loan is required to be
returned by the Swing Line Lender under any ofdineumstances described in Section 1{ifbluding pursuant to any settlement
entered into by the Swing Line Lender in its ditior®), each Lender shall pay to the Swing Line Learit Applicable Percentage
thereof on demand of the Administrative Agent, piusrest thereon from the date of such demanslu@ih demand is received by a
Lender by 2:00 p.m., and if such demand is receafeat 2:00 p.m., then the next Business Day) ¢oddite such amount is returned, at a
rate per annum equal to the Federal Funds RateAdhenistrative Agent will make such demand upoa tequest of the Swing Line
Lender. The obligations of the Lenders under tlasse shall survive the payment in full of the @hations and the termination of this
Agreement.

(e) Interest for Account of Swing Line LendeFhe Swing Line Lender shall be responsible feoining the Borrowers for interest on
the Swing Line Loans. Until each Lender funds its8 Rate Committed Loan or risk participation pansto this Section 2.0 refinance
such Lender’s Applicable Percentage of any
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Swing Line Loan, interest in respect of such Apgdhile Percentage shall be solely for the accoutiteoSwing Line Lender.

(f) Payments Directly to Swing Line Lendefhe Borrowers shall make all payments of prinicgyal interest in respect of the Swing
Line Loans directly to the Swing Line Lender.

2.05 Prepayments

(a) The Borrowers may, upon notice to the Admiaiste Agent, at any time or from time to time vdanily prepay Committed Loans
in whole or in part without premium or penalty; pidedthat (i) such notice must be received by the Adstiative Agent not later than
11:00 a.m. (A) three (3) Business Days prior to date of prepayment of Eurodollar Rate Loans and(Bthe date of prepayment of Base
Rate Committed Loans; (ii) any prepayment of Eulieddrate Loans shall be in a principal amount $0$0,000 or a whole multiple of
$500,000 in excess thereof; and (iii) any prepayrnéBase Rate Committed Loans shall be in a goalcamount of $500,000 or a whole
multiple of $100,000 in excess thereof or, in eaabe, if less, the entire principal amount thetlef outstanding. Each such notice shall
specify the date and amount of such prepaymentrendiype(s) of Committed Loans to be prepaid. THenhistrative Agent will promptly
notify each Lender of its receipt of each suchagtand of the amount of such Lender’s ApplicaldecBntage of such prepayment. If such
notice is given by the Borrowers, the Borrowerdlghake such prepayment and the payment amountifiggbinn such notice shall be due and
payable on the date specified therein. Any prepaymfa Eurodollar Rate Loan shall be accompaniedibaccrued interest on the amount
prepaid, together with any additional amounts neflipursuant to Section 3.0kach such prepayment shall be applied to the Gtigtn
Loans of the Lenders in accordance with their retpe Applicable Percentages.

(b) The Borrowers may, upon notice to the Swingelliender (with a copy to the Administrative Aget)any time or from time to
time, voluntarily prepay Swing Line Loans in whalein part without premium or penalty; provid#wt (i) such notice must be received by
the Swing Line Lender and the Administrative Ageat later than 1:00 p.m. on the date of the prematnand (ii) any such prepayment shall
be in a minimum principal amount of $100,000. Esabh notice shall specify the date and amount di puepayment. If such notice is given
by the Borrowers, the Borrowers shall make sucpayment and the payment amount specified in sutibenshall be due and payable on the
date specified therein.

(c) If for any reason the Total Outstandings at timg exceed the Aggregate Commitments then ircgffee Borrowers shall
immediately prepay Loans and/or Cash Collaterdlieel /C Obligations in an aggregate amount equalith excess; providedowever,
that the Borrowers shall not be required to Caskauwalize the L/C Obligations pursuant to thit®m 2.05(cunless after the prepayment
in full of the Loans the Total Outstandings excteelAggregate Commitments then in effect.

2.06 Termination or Reduction of Commitments.

The Borrowers may, upon notice to the Administmthgent, terminate the Aggregate Commitments,@anftime to time permanently
reduce the Aggregate Commitments; provitteat (i) any such notice shall be received by thenistrative Agent not later than 11:00 a.m.
five (5) Business Days prior to the date of terrtisraor reduction, (ii) any such partial reductigmall be in an aggregate amount of
$10,000,000 or any whole multiple of $1,000,00@xcess thereof, (iii) the Borrowers shall not teraté or reduce the Aggregate
Commitments if, after giving effect thereto andatty concurrent prepayments hereunder, the Totat@ndings would exceed the Aggregate
Commitments, and (iv) if, after giving effect toyareduction of the Aggregate Commitments, the lreifeCredit Sublimit or the Swing Line
Sublimit exceeds the amount of the Aggregate Comaiits, such Sublimit shall be automatically reduzgthe amount of such excess. The
Administrative Agent will promptly notify the Lendgof any such notice of termination or reductiéthe Aggregate Commitments. Any
reduction of the Aggregate Commitments shall bdiegipo the Commitment of each Lender accordingsté\pplicable Percentage. All fees
accrued until the effective date of any terminatiéthe Aggregate Commitments shall be paid oreffective date of such termination.
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2.07 Repayment of Loans

(a) The Borrowers shall repay to the Lenders orMbgurity Date the aggregate principal amount offidtted Loans outstanding on
such date in accordance with Section hédeof.

(b) The Borrowers shall repay each Swing Line Loarthe earlier to occur of (i) the date five (5)sBiess Days after such Loan is m
and (ii) the Maturity Date.

2.08 Interest.

(a) Subject to the provisions of subsection (bpweli) each Eurodollar Rate Loan shall bear irdeos the outstanding principal
amount thereof for each Interest Period at a rateipnum equal to the Eurodollar Rate for suchrésstePeriod pluthe Applicable Rate;
(i) each Base Rate Committed Loan shall bear ésteon the outstanding principal amount thereahftbe applicable borrowing date at a |
per annum equal to the Base Rate fiesApplicable Rate; and (iii) each Swing Line Ladmall bear interest on the outstanding principal
amount thereof from the applicable borrowing data mate per annum equal to the Base Ratetplug\pplicable Rate.

(b) (i) If any amount of principal of any Loan istrpaid when due (without regard to any applicajveee periods), whether at stated
maturity, by acceleration or otherwise, such amatiall thereafter bear interest at a fluctuatirigrist rate per annum at all times equal tc
Default Rate to the fullest extent permitted bylaable Laws.

(i) If any amount (other than principal of any ltpaayable by the Borrowers under any Loan Docurnisentt paid when due
(without regard to any applicable grace periodsjetier at stated maturity, by acceleration or etfes, then upon the request of the
Required Lenders, such amount shall thereafterib&srest at a fluctuating interest rate per aniatiial times equal to the Default Rate
to the fullest extent permitted by applicable Laws.

(iii) Upon the request of the Required Lenders,levainy Event of Default exists, the Borrowers spal interest on the principal
amount of all outstanding Obligations hereundex fitictuating interest rate per annum at all timgsgal to the Default Rate to the full
extent permitted by applicable Laws.

(iv) Accrued and unpaid interest on past due anso(intluding interest on past due interest) shaltibe and payable upon
demand.

(c) Interest on each Loan shall be due and payalaleears on each Interest Payment Date applithbteto and at such other times as
may be specified herein. Interest hereunder slkeadluz and payable in accordance with the term®hbkedore and after judgment, and before
and after the commencement of any proceeding wardebDebtor Relief Law.

2.09 Fees
In addition to certain fees described in subsesti@nand (j) of Section 2.03

(a) Facility Fee For each day prior to the termination of this égment and the payment in full of the Obligatiotieeothan days
occurring during any Unused Fee Period, the Borrewhall pay to the Administrative Agent for theagnt of each Lender in accordance
with its Applicable Percentage, a facility fee (théacility Fee”) equal to the Applicable Rate tim#®e actual daily amount of the Aggregate
Commitments (or, if the Aggregate Commitments higvminated, on the Outstanding Amount of all Contexiit_oans, Swing Line Loans
and L/C Obligations), regardless of usage. Thelia€iee shall accrue at all times during the Ashility Period (and thereafter so long as
any Committed Loans, Swing Line Loans or L/C OHiigas remain outstanding), including at any timeimiyi which one or more of the
conditions in Article IVis not met, and shall be due and payable quatitedyrears on the last Business Day of each Maamhe,

September and December, commencing with the fidt slate to occur after the Closing Date, and erMhturity Date (and, if applicable,
thereafter on demand). The Facility Fee shall beutated quarterly in arrears, and if there is ehgnge in the Applicable Rate
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during any quarter, the actual daily amount shaltbmputed and multiplied by the Applicable Ratgasately for each period during such
quarter that such Applicable Rate was in effect.

(b) Unused FeeFor each day during any Unusued Fee Period, theoiers shall pay a fee to the Administrative Agien the pro rata
benefit of the Lenders in an amount equal to th#éynused Fee for such day (all such fees incudetdng any given calendar quarter
constituting the “ Unused Fédor such quarter). The Unused Fee shall be paygbérterly in arrears on the first day of eaclerdér quarter
and as of the Maturity Date.

(c) Other Fees The Borrowers shall, without duplication of amg$ documented herein, pay to the Arranger anddhgnistrative
Agent for their own respective accounts fees inam@unts and at the times specified in the Feet.educh fees shall be fully earned when
paid and shall not be refundable for any reasortseleaer, except as specifically set forth in the Eetter.

2.10 Computation of Interest and Fees

All computations of interest for Base Rate Loangwkthe Base Rate is determined by Bank of Amerigaime rate” shall be made on
the basis of a year of 365 or 366 days, as thernagebe, and actual days elapsed. All other contiputaof fees and interest shall be made
the basis of a 360-day year and actual days elgpgednh results in more fees or interest, as applie, being paid than if computed on the
basis of a 365-day year). Interest shall accrueamt Loan for the day on which the Loan is made shrall not accrue on a Loan, or any
portion thereof, for the day on which the Loan eets portion is paid, providetiat any Loan that is repaid on the same day ootwihis
made shall, subject to Section 2.12(bgar interest for one day. Each determinatiothbyAdministrative Agent of an interest rate or fee
hereunder shall be conclusive and binding for atppses, absent manifest error.

2.11 Evidence of Debt

(a) The Credit Extensions made by each Lender bbeatlvidenced by one or more accounts or recordganeed by such Lender and
the Administrative Agent in the ordinary coursebakiness. The accounts or records maintained bfxdh@nistrative Agent and each Lender
shall be conclusive absent manifest error of thewarhof the Credit Extensions made by the Lendetke Borrowers and the interest and
payments thereon. Any failure to so record or angrén doing so shall not, however, limit or otivise affect the obligation of the Borrowers
hereunder to pay any amount owing with respedteddbligations. In the event of any conflict betwélee accounts and records maintained
by any Lender and the accounts and records of theiristrative Agent in respect of such matters,abeounts and records of the
Administrative Agent shall control in the absenéenanifest error. Upon the request of any Lendedertarough the Administrative Agent,
the Borrowers shall execute and deliver to suchdkeeiithrough the Administrative Agent) a Note, whahall evidence such Lender’s Loans
in addition to such accounts or records. Each Lentgy attach schedules to its Note and endorsedhehe date, Type (if applicable),
amount and maturity of its Loans and payments vé#ipect thereto.

(b) In addition to the accounts and records refetoen subsection (a), each Lender and the Aditnatige Agent shall maintain in
accordance with its usual practice accounts ormrdscevidencing the purchases and sales by suctetengarticipations in Letters of Credit
and Swing Line Loans. In the event of any conttietween the accounts and records maintained bfdhenistrative Agent and the accounts
and records of any Lender in respect of such ngittiee accounts and records of the Administratiger shall control in the absence of
manifest error.

2.12 Payments Generally; Administrative Ageriis Clawback.

(a) General All payments to be made by the Borrowers shalinagle without condition or deduction for any couclm, defense,
recoupment or setoff. Except as otherwise exprgsslyided herein, all payments by the Borrower&beder shall be made to the
Administrative Agent, for the account of the regpecLenders to which such payment is owed, aitiministrative Agent’s Office in
Dollars and in immediately available funds notidtean 2:00 p.m. on the date specified herein. Ath@inistrative Agent will promptly
distribute to each Lender its Applicable Percenfagether applicable share as provided hereirguoh payment in like funds as received by
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wire transfer to such Lender’s Lending Office; gdwd that any such payment shall, to the extentibiged after the Business Day following
the Administrative Agent’s receipt thereof, be aopanied by interest on such payment amount (payabtbe Administrative Agent)
calculated at the Federal Funds Rate commencionfjtae date which is two (2) days following the Biess Day following the Administrati
Agent’s receipt of such payment through the daterbich the Administrative Agent makes such paynterihe applicable Lender(s). All
payments received by the Administrative Agent a2t@0 p.m. shall be deemed received on the nexesding Business Day and any
applicable interest or fee shall continue to acclugny payment to be made by the Borrowers dfwatie due on a day other than a Business
Day, payment shall be made on the next followingiBess Day, and such extension of time shall Beatefd in computing interest or fees, as
the case may be.

(b) (i) Funding by Lenders; Presumption by Admirsisve Agent Unless the Administrative Agent shall have reedinotice from a
Lender prior to the proposed date of any Commiedtowing of Eurodollar Rate Loans (or, in the cafany Committed Borrowing t
Base Rate Loans, prior to 12:00 noon on the daseicti Committed Borrowing) that such Lender wilt n@ake available to the
Administrative Agent such Lender’s share of sucim@uotted Borrowing, the Administrative Agent may ase that such Lender has
made such share available on such date in accaduittt Section 2.0%or, in the case of a Committed Borrowing of BasgeR_oans,
that such Lender has made such share availabeardance with and at the time required by Se@i62) and may, in reliance upon
such assumption, make available to the Borrowei@sponding amount. In such event, if a Lendsrmud in fact made its share of
applicable Committed Borrowing available to the Adistrative Agent, then the applicable Lender drelBorrowers severally agree to
pay to the Administrative Agent forthwith on demanth corresponding amount in immediately availélohels with interest thereon,
for each day from and including the date such armsumade available to the Borrowers to but exeigdhe date of payment to the
Administrative Agent, at (A) in the case of a pay® be made by such Lender, the greater of therfaé Funds Rate and a rate
determined by the Administrative Agent in accordanith banking industry rules on interbank compénsaand (B) in the case of a
payment to be made by the Borrowers, the inteedstapplicable to Base Rate Loans. If the Borrowassuch Lender shall pay such
interest to the Administrative Agent for the samauo overlapping period, the Administrative Agenals promptly remit to the
Borrowers the amount of such interest paid by thed@®vers for such period. If such Lender payslitgre of the applicable Committed
Borrowing to the Administrative Agent, then the ambso paid shall constitute such Lender's Comuhittean included in such
Committed Borrowing. Any payment by the Borrowehalsbe without prejudice to any claim the Borroweray have against a Lender
that shall have failed to make such payment tcAiministrative Agent.

(i) Payments by Borrowers; Presumptions by Adntiaiive Agent Unless the Administrative Agent shall have reedinotice
from the Borrowers prior to the date on which aayment is due to the Administrative Agent for tiee@unt of the Lenders or the L/C
Issuer hereunder that the Borrowers will not makehgpayment, the Administrative Agent may assuraettie Borrowers have made
such payment on such date in accordance herewdgtimay, in reliance upon such assumption, distributbe Lenders or the L/C Isst
as the case may be, the amount due. In such éivéérd,Borrowers have not in fact made such payrtéen each of the Lenders or the
L/C Issuer, as the case may be, severally agreepéy to the Administrative Agent forthwith on demd the amount so distributed to
such Lender or the L/C Issuer, in immediately aldé funds with interest thereon, for each day feord including the date such
amount is distributed to it to but excluding théedaf payment to the Administrative Agent, at theager of the Federal Funds Rate and
a rate determined by the Administrative Agent inaadance with banking industry rules on interbaokpensation.

A notice of the Administrative Agent to any Lenaerthe Borrowers with respect to any amount owinder this subsection (b)
shall be conclusive, absent manifest error.

(c) Failure to Satisfy Conditions Precedetftany Lender makes available to the Administrathgent funds for anizoan to be made t
such Lender as provided in the foregoing provisioinghis Article 11, and such funds are not made available to theoBamrs by the
Administrative Agent because the conditions toahplicable Credit Extension set forth_in Article #ive not satisfied or waived in accordance
with the terms hereof, the Administrative Agentlsheturn such funds (in like funds as receivedirsuch Lender) to such Lender, without
interest.
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(d) Obligations of Lenders Severalhe obligations of the Lenders hereunder to n@semitted Loans, to fund participations in Let!
of Credit and Swing Line Loans and to make paympatsuant to Section 10.04@)e several and not joint. The failure of any Lartde
make any Committed Loan, to fund any such parttmpeor to make any payment under Section 10.0drfcany date required hereunder s
not relieve any other Lender of its correspondihfigation to do so on such date, and no Lendet blealesponsible for the failure of any
other Lender to so make its Committed Loan, to lpase its participation or to make its payment urkmtion 10.04(c)

(e) Funding SourceNothing herein shall be deemed to obligate anydee to obtain the funds for any Loan in any patéc place or

manner or to constitute a representation by anyléethat it has obtained or will obtain the fundsdny Loan in any particular place or
manner.

2.13 Sharing of Payments by Lenders

If any Lender shall, by exercising any right ofa$&br counterclaim or otherwise, obtain paymentdapect of any principal of or
interest on any of the Committed Loans made hyrithe participations in L/C Obligations or in Swihine Loans held by it resulting in such
Lender’s receiving payment of a proportion of tiggregate amount of such Committed Loans or padimips and accrued interest thereon
greater than its pro ratdhare thereof as provided herein, then the Lereiving such greater proportion shall (a) notifg Administrative
Agent of such fact, and (b) purchase (for caslaes f/alue) participations in the Committed Loars subparticipations in L/C Obligations
and Swing Line Loans of the other Lenders, or nglah other adjustments as shall be equitable,atdth benefit of all such payments shall
be shared by the Lenders ratably in accordancethdtlaggregate amount of principal of and accroeziést on their respective Committed
Loans and other amounts owing them, provitted:

(i) if any such participations or subparticipatiare purchased and all or any portion of the paymigng rise thereto is
recovered, such participations or subparticipatsiredl be rescinded and the purchase price restoréa extent of such recovery,
without interest; and

(i) the provisions of this Section shall not benstvued to apply to (x) any payment made by thed®weers pursuant to and in
accordance with the express terms of this Agreeimefy) any payment obtained by a Lender as corsiida for the assignment of or
sale of a participation in any of its Committed hear subparticipations in L/C Obligations or Swirige Loans to any assignee or
participant, other than to the Borrowers or anysidibry thereof (as to which the provisions of tBection shall apply).

Each Loan Party consents to the foregoing and agre¢he extent it may effectively do so underligpple law, that any Lender
acquiring a participation pursuant to the foregangngements may exercise against such Loan fgintg of setoff and counterclaim with
respect to such participation as fully as if suemdier were a direct creditor of such Loan Partyénamount of such participation.

2.14 Maturity Date .

(a) Initial Maturity Date. Subject to extension pursuant to the terms anditions set forth in clause (b) of this Sectioh@and subject
to the provisions of clause (c) of this Sectiom?.fhe Borrowers shall, on May 1, 2009 (the “ Iditi#éaturity Date”), cause the Obligations
(including, without limitation, all outstanding pdipal and interest on the Committed Loans and §Wwine Loans and all fees, costs and
expenses due and owing under the Loan Documents) Faully Satisfied.

(b) Extended Maturity Date OptiarNot more than 90 days and not less than 30 dagstp the Initial Maturity Date, the Principal
Borrower may (on behalf of all then-existing Borexs) request in writing that the Lenders extendéhm of this Agreement to May 1, 2010
(the end of such period being the “ Extended Matudate”). Such extension option shall be subject to #igstaction of the following
requirements:

(i) at the Initial Maturity Date, there shall notigt any Default or Event of Default by the Borraveg any other Loan Party; and
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(i) the Borrowers shall, at the Initial Maturityabe, deliver to the Administrative Agent (for the pata benefit of the Lenders
based on their respective Commitments) an exterismerqual to two tenths of one percent (0.20%hethen-existing Aggregate
Commitments (whether funded or unfunded).

(c) Satisfaction of Obligations Upon Acceleratidiotwithstanding anything contained herein orry ather Credit Agreement to the
contrary, to the extent any of the Obligationsageelerated pursuant to the terms hereof (inclyduitpout limitation, Section 8.0Rereof),
the Borrowers shall, immediately upon the occureesitsuch acceleration, cause such acceleratedddblns to be Fully Satisfied.

(d) Conflicting Provisions This Section shall supersede any provisions gti@e2.13or 10.01to the contrary.

2.15 Increase in Commitments

(a) Request for Increasdrovided there exists no Default, upon noticgheoAdministrative Agent (which shall promptly rfgtthe
Lenders), the Borrowers may request increasesif\tfjyregate Commitments by an amount not exceeifirtge aggregate, $50,000,000;
providedthat (i) any such request for an increase shaih lzeminimum amount of $25,000,000 and (ii) suckttem request shall be delivered
to the Administrative Agent not more than twentyf¢24) calendar months following the Closing Datethe time of sending such notice,
the Borrowers (in consultation with the AdminisivatAgent) shall specify the time period within whieach Lender is requested to respond
(which shall in no event be less than ten Busibesss from the date of delivery of such notice t tlenders).

(b) Lender Elections to Increas&ach Lender shall notify the Administrative Agerithin such time period whether or not it agress t
increase its Commitment and, if so, whether byranunt equal to, greater than, or less than its ibpple Percentage of such requested
increase. Any Lender not responding within suctetjyeriod shall be deemed to have declined to iser#ga Commitment.

(c) Notification by Administrative Agent; Additioh&enders. The Administrative Agent shall notify the Borrosseand each Lender of
the Lenders’ responses to each request made heredidachieve the full amount of a requested emeeand subject to the approval of the
Administrative Agent and the L/C Issuer (which apgis shall not be unreasonably withheld), the 8ears may also invite additional
Eligible Assignees to become Lenders pursuanjdinder agreement in form and substance satisfattothe Administrative Agent and its
counsel.

(d) Effective Date and Allocationdf the Aggregate Commitments are increased i@ance with this Section, the Administrative
Agent and the Borrowers shall determine the effeatiate (the “ Increase Effective D&Jeand the final allocation of such increase. The
Administrative Agent shall promptly notify the Bowers and the Lenders of the final allocation afrsincrease and the Increase Effective
Date.

(e) Conditions to Effectiveness of Increages a condition precedent to such increase, threoB@rs shall deliver to the Administrative
Agent a certificate of each Loan Party dated ah@increase Effective Date (in sufficient copiesdach Lender) signed by a Responsible
Officer of such Loan Party (i) certifying and attémg the resolutions adopted by such Loan Partyampg or consenting to such increase,
and (ii) in the case of the Borrowers, certifyihgt, before and after giving effect to such incee48) the representations and warranties
contained in Article Vand the other Loan Documents are true and correand as of the Increase Effective Date, excefita@xtent that
such representations and warranties specificalér te an earlier date, in which case they are angk correct as of such earlier date, and
except that for purposes of this Section 2.fl%e representations and warranties containedhbaextions (a) and (b) of Section 54l be
deemed to refer to the most recent statementsshedipursuant to clauses (a) and (b), respectioElyection 6.01 and (B) no Default exist
The Borrowers shall prepay any Committed Loanstanting on the Increase Effective Date (and payaaitjtional amounts required
pursuant to Section 3.0%0 the extent necessary to keep the outstandimgn@tted Loans ratable with any revised Applicabércentages
arising from any nonratable increase in the Comitte under this Section. In
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addition, the Borrowers shall, to the extent retgetby any Lender(s), deliver to such Lender(spfake Increase Effective Date, new Notes
representing the Commitment(s) of such Lender(s).

(f) Conflicting Provisions This Section shall supersede any provisions oii&@es 2.13or 10.01to the contrary.

ARTICLE Il
TAXES, YIELD PROTECTION AND ILLEGALITY

3.01 Taxes

(a) Payments Free of Taxe8ny and all payments by or on account of anygailon of the Borrowers hereunder or under anyrothe
Loan Document shall be made free and clear of dtttbut reduction or withholding for any Indemnifi@@xes or Other Taxes, providtuat
if the Borrowers shall be required by applicabl® ta deduct any Indemnified Taxes (including anhétTaxes) from such payments, then
(i) the sum payable shall be increased as necessdhat after making all required deductions (idotg deductions applicable to additional
sums payable under this Section) the Administrafigent, Lender or L/C Issuer, as the case maydeejves an amount equal to the sum it
would have received had no such deductions beee niigdhe Borrowers shall make such deductiort @) the Borrowers shall timely pay
the full amount deducted to the relevant Governalehathority in accordance with applicable law.

(b) Payment of Other Taxes by the Borrowevgithout limiting the provisions of subsection g)ove, the Borrowers shall timely pay
any Other Taxes to the relevant Governmental Aitshor accordance with applicable law.

(c) Indemnification by the BorrowerThe Borrowers shall indemnify the Administratikgent, each Lender and the L/C Issuer, within
ten (10) days after demand therefor, for the fulbant of any Indemnified Taxes or Other Taxes (idiig Indemnified Taxes or Other Taxes
imposed or asserted on or attributable to amoumtalge under this Section) paid by the Administat\gent, such Lender or the L/C Issuer,
as the case may be, and any penalties, intereseaadnable expenses arising therefrom or witheshereto, whether or not such
Indemnified Taxes or Other Taxes were correctliegally imposed or asserted by the relevant Goventat Authority. A certificate as to tl
amount of such payment or liability delivered te Borrowers by a Lender or the L/C Issuer (wittopycto the Administrative Agent), or by
the Administrative Agent on its own behalf or orhbE of a Lender or the L/C Issuer, shall be cosisle absent manifest error.

(d) Evidence of PaymentdAs soon as practicable after any payment of Imdféed Taxes or Other Taxes by the Borrowers to a
Governmental Authority, the Borrowers shall delitethe Administrative Agent the original or a &t copy of a receipt issued by such
Governmental Authority evidencing such paymenycof the return reporting such payment or otlwisience of such payment reasonably
satisfactory to the Administrative Agent.

(e) Status of LendersAny Foreign Lender that is entitled to an exempfirom or reduction of withholding tax under tlagvl of the
jurisdiction in which any Borrower is resident fax purposes, or any treaty to which such jurisolicts a party, with respect to payme
hereunder or under any other Loan Document shilledeo the Borrowers (with a copy to the Admingtve Agent), at the time or times
prescribed by applicable law or reasonably reqadsyethe Borrowers or the Administrative Agent, lsgpcoperly completed and executed
documentation prescribed by applicable law aspétmit such payments to be made without withholdingt a reduced rate of withholding.
In addition, any Lender, if requested by the Borswvor the Administrative Agent, shall deliver swther documentation prescribed by
applicable law or reasonably requested by the Bars or the Administrative Agent as will enable Barowers or the Administrative Age
to determine whether or not such Lender is sultjebtaickup withholding or information reporting rémuments.

Without limiting the generality of the foregoingp, the event that any Borrower is resident for tasppses in the United States, any
Foreign Lender shall deliver to the Borrowers amel Administrative Agent (in such number of copieshall be requested by the recipient)
on or prior to the date on which such Foreign Lende
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becomes a Lender under this Agreement (and from tintime thereafter upon the request of the Boersvor the Administrative Agent, but
only if such Foreign Lender is legally entitleddo so), whichever of the following is applicable:

(i) duly completed copies of Internal Revenue Senform W-8BEN claiming eligibility for benefits ah income tax treaty to
which the United States is a party,

(i) duly completed copies of Internal Revenue &sr\Form W-8ECI,

(iii) in the case of a Foreign Lender claiming thenefits of the exemption for portfolio interesden section 881(c) of the Code,
(x) a certificate to the effect that such Foreigmder is not (A) a “bank” within the meaning of e 881(c)(3)(A) of the Code, (B) a
“10 percent shareholder” of each Borrower withia theaning of section 881(c)(3)(B) of the Code,@rd “controlled foreign
corporation” described in section 881(c)(3)(C)tu Code and (y) duly completed copies of InterrealdRhue Service Form \8BEN, or

(iv) any other form prescribed by applicable lawadsasis for claiming exemption from or a reduciiotUnited States Federal
withholding tax duly completed together with sucipslementary documentation as may be prescribeppljcable law to permit the
Borrower to determine the withholding or deductiequired to be made.

(f) Treatment of Certain Refunddf the Administrative Agent, any Lender or theCllssuer determines, in its sole discretion, thaas
received a refund of any Taxes or Other Taxes ahioh it has been indemnified by the Borrowersvidh respect to which the Borrowers
have paid additional amounts pursuant to this Becii shall pay to the Borrowers an amount equialich refund (but only to the extent of
indemnity payments made, or additional amounts,sidhe Borrowers under this Section with respe¢he Taxes or Other Taxes giving
rise to such refund), net of all out-of-pocket exges of the Administrative Agent, such Lender erlthC Issuer, as the case may be, and
without interest (other than any interest paidHmy televant Governmental Authority with respecsuch refund), providethat the Borrowers
upon the request of the Administrative Agent, suehder or the L/C Issuer, agree to repay the ampaidt over to the Borrowers (plus any
penalties, interest or other charges imposed byelleeant Governmental Authority) to the Adminisiva Agent, such Lender or the L/C
Issuer in the event the Administrative Agent, suehder or the L/C Issuer is required to repay sefbnd to such Governmental Authority.
This subsection shall not be construed to reqhieeddministrative Agent, any Lender or the L/C ksto make available its tax returns (or
any other information relating to its taxes thatéems confidential) to the Borrowers or any otherson.

3.02 lllegality .

If any Lender determines that any Law has madel@wful, or that any Governmental Authority haseatesd that it is unlawful, for any
Lender or its applicable Lending Office to make jmtein or fund Eurodollar Rate Loans, or to deternor charge interest rates based upon
the Eurodollar Rate, or any Governmental Authdndg imposed material restrictions on the authaifityuch Lender to purchase or sell, or to
take deposits of, Dollars in the London interbardeket, then, on notice thereof by such Lender ¢oBbrrower through the Administrative
Agent, any obligation of such Lender to make orticmre Eurodollar Rate Loans or to convert Base Ratemitted Loans to Eurodollar Rate
Loans shall be suspended until such Lender notifieAdministrative Agent and the Borrowers tha& tircumstances giving rise to such
determination no longer exist. Upon receipt of snotice, the Borrowers shall, upon demand from dieaider (with a copy to the
Administrative Agent), prepay or, if applicable neert all Eurodollar Rate Loans of such Lender &as@&Rate Loans, either on the last day of
the Interest Period therefor, if such Lender mayfudly continue to maintain such Eurodollar Rateahs to such day, or immediately, if such
Lender may not lawfully continue to maintain sualr@dollar Rate Loans. Upon any such prepaymentwoversion, the Borrowers shall also
pay accrued interest on the amount so prepaidrorected.
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3.03 Inability to Determine Rates.

If the Required Lenders determine that for anyaaas connection with any request for a EuroddRate Loan or a conversion to or
continuation thereof that (a) Dollar deposits aselreing offered to banks in the London interbanfodollar market for the applicable amo
and Interest Period of such Eurodollar Rate Lobhafequate and reasonable means do not existtiemaining the Eurodollar Rate for any
requested Interest Period with respect to a prapgseodollar Rate Loan , or (c) the Eurodollar Riateany requested Interest Period with
respect to a proposed Eurodollar Rate Loan doeademjuately and fairly reflect the cost to suchdsze of funding such Loan, the
Administrative Agent will promptly so notify the Bmwers and each Lender. Thereafter, the obligaifdhe Lenders to make or maintain
Eurodollar Rate Loans shall be suspended untiRdrainistrative Agent (upon the instruction of thedqiired Lenders) revokes such notice.
Upon receipt of such notice, the Borrowers may kevany pending request for a Borrowing of, conwerso or continuation of Eurodollar
Rate Loans or, failing that, will be deemed to hesrverted such request into a request for a CamdnBorrowing of Base Rate Loans in the
amount specified therein.

3.04 Increased Costs
(@) Increased Costs Generally any Change in Law shall:

(i) impose, modify or deem applicable any resespecial deposit, compulsory loan, insurance chargémilar requirement
against assets of, deposits with or for the accofjradr credit extended or participated in by, &eynder (except any reserve requirement
reflected in the Eurodollar Rate) or the L/C Issuer

(i) subject any Lender or the L/C Issuer to anydaany kind whatsoever with respect to this Agneat, any Letter of Credit, a
participation in a Letter of Credit or any Euro@olRate Loan made by it, or change the basis atitax of payments to such Lender or
the L/C Issuer in respect thereof (except for Indified Taxes or Other Taxes covered by Section 8ritllthe imposition of, or any
change in the rate of, any Excluded Tax payablsug Lender or the L/C Issuer); or

(iif) impose on any Lender or the L/C Issuer or tlmmdon interbank market any other condition, @ysxpense affecting this
Agreement or Eurodollar Rate Loans made by sucliéear any Letter of Credit or participation thetei

and the result of any of the foregoing shall bantwease the cost to such Lender of making or ramiimg any Eurodollar Rate Loan (or of
maintaining its obligation to make any such Loam)to increase the cost to such Lender or the E#0dr of participating in, issuing or
maintaining any Letter of Credit (or of maintainiitg obligation to participate in or to issue arstter of Credit), or to reduce the amount of
any sum received or receivable by such LendereLi Issuer hereunder (whether of principal, ie$¢ior any other amount) then, upon
request of such Lender or the L/C Issuer, the Begrs will pay to such Lender or the L/C Issuerthescase may be, such additional amount
or amounts as will compensate such Lender or tBel$guer, as the case may be, for such additiarsd$ ¢ncurred or reduction suffered.

(b) Capital Requirementdf any Lender or the L/C Issuer determines timgt @hange in Law affecting such Lender or the L38ukr or
any Lending Office of such Lender or such Lender’'the L/C Issuer’s holding company, if any, regagdcapital requirements has or would
have the effect of reducing the rate of returnwechs.ender’s or the L/C Issuer’s capital or ondheital of such Lender’s or the L/C Issuer’s
holding company, if any, as a consequence of thgieédment, the Commitments of such Lender or the&oaade by, or participations in
Letters of Credit held by, such Lender, or the émstiof Credit issued by the L/C Issuer, to a léabdw that which such Lender or the L/C
Issuer or such Lender’s or the L/C Issuer’s holdingypany could have achieved but for such Changeun(taking into consideration such
Lender’s or the L/C Issuer’s policies and the pgeloof such Lender’s or the L/C Issuer’s holdinghgany with respect to capital adequacy),
then from time to time the Borrowers will pay tacchu_ender or the L/C Issuer, as the case may lol, atditional amount or amounts as will
compensate such Lender or the L/C Issuer or sunbédrés or the L/C Issuer’s holding company for aogh reduction suffered.
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(c) Certificates for Reimbursemenh certificate of a Lender or the L/C Issuer sgjtforth the amount or amounts necessary to
compensate such Lender or the L/C Issuer or idiglcompany, as the case may be, as specifiathgestion (a) or (b) of this Section and
delivered to the Borrowers shall be conclusive abswnifest error. The Borrower shall pay such lexrat the L/C Issuer, as the case ma
the amount shown as due on any such certificatemién (10) days after receipt thereof.

(d) Delay in RequestsFailure or delay on the part of any Lender orlil@ Issuer to demand compensation pursuant tfotiegoing
provisions of this Section shall not constituteaiwer of such Lender’s or the L/C Issuer’s rightlamand such compensation, provideak
the Borrowers shall not be required to compensatenaer or the L/C Issuer pursuant to the foreggirayisions of this Section for any
increased costs incurred or reductions sufferecertf@n nine (9) months prior to the date that dwerider or the L/C Issuer, as the case may
be, notifies the Borrowers of the Change in Lawrgivwise to such increased costs or reductionsosdch Lender’s or the L/C Issuer’s
intention to claim compensation therefor (except,tif the Change in Law giving rise to such insexcosts or reductions is retroactive, then
the nine (9) month period referred to above shakkiended to include the period of retroactivecfthereof).

3.05 Compensation for Losses

Upon demand of any Lender (with a copy to the Adstiative Agent) from time to time, the Borrowelsa$i promptly compensate su
Lender for and hold such Lender harmless from ang,lcost or expense incurred by it as a result of;

(a) any continuation, conversion, payment or prepayt of any Loan other than a Base Rate Loan ayather than the last day
of the Interest Period for such Loan (whether vidmn mandatory, automatic, by reason of accetamatir otherwise);

(b) any failure by the Borrowers (for a reason othan the failure of such Lender to make a Loargrepay, borrow, continue or
convert any Loan other than a Base Rate Loan odatesor in the amount notified by the Borrowers; o

(c) any assignment of a Eurodollar Rate Loan oayaadher than the last day of the Interest Petiedefor as a result of a request
by the Borrower pursuant to Section 10;13

including any loss of anticipated profits and angsl or expense arising from the liquidation or ngleyment of funds obtained by it to
maintain such Loan or from fees payable to terneitla¢ deposits from which such funds were obtaifbd.Borrowers shall also pay
any customary administrative fees charged by sweidér in connection with the foregoing.

For purposes of calculating amounts payable byBtireowers to the Lenders under this Section 3@®ach Lender shall be deemed to
have funded each Eurodollar Rate Loan made bytlteaEurodollar Base Rate for such Loan by a matcteposit or other borrowing in the
London interbank eurodollar market for a comparan®unt and for a comparable period, whether osnoh Eurodollar Rate Loan was in
fact so funded.

3.06 Mitigation Obligations; Replacement of Lenders

(a) Designation of a Different Lending Officdf any Lender requests compensation under Se8tidh, or the Borrowers are required
pay any additional amount to any Lender or any @awental Authority for the account of any Lendersuant to Section 3.0%or if any
Lender gives a notice pursuant to Section 312n such Lender shall use reasonable effodes@nate a different Lending Office for
funding or booking its Loans hereunder or to asigrights and obligations hereunder to anothetsobffices, branches or affiliates, if, in the
judgment of such Lender, such designation or asség (i) would eliminate or reduce amounts paygblesuant tc<Section 3.0br 3.04, as
the case may be, in the future, or eliminate thexlrfer the notice pursuant to Section 3.@2 applicable, and (ii) in each case, would not
subject such Lender to any unreimbursed cost ceressgpand would not otherwise be disadvantageosisctoLender. The Borrowers hereby
agree to pay all reasonable costs and expensasddday any Lender in connection with any such glesion or assignment.
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(b) Replacement of Lenderdf any Lender requests compensation under Se8tidh, or if the Borrowers are required to pay any
additional amount to any Lender or any Governmeftahority for the account of any Lender pursuangection 3.01 the Borrower may
replace such Lender in accordance with Section310.1

3.07 Survival.

All of the Borrowers’ obligations under this Artélll shall survive termination of the Aggregate Committseand repayment of all
other Obligations hereunder.

ARTICLE IV
CONDITIONS PRECEDENT TO CREDIT EXTENSIONS

4.01 Conditions of Initial Credit Extension.

The obligation of the L/C Issuer and each Lendenéde its initial Credit Extension hereunder isjeabto satisfaction of the following
conditions precedent:

(a) The Administrative Agent's receipt of the falling, each of which shall be originals or telecepi®llowed promptly by
originals) unless otherwise specified, each prepexkcuted by a Responsible Officer of the sighiogn Party, each dated the Closing
Date (or, in the case of certificates of governrakofficials, a recent date before the Closing Pated each in form and substance
satisfactory to the Administrative Agent and eatthe Lenders:

(i) fully executed counterparts of this Agreememd éhe Guaranty, sufficient in number for distribatto the Administrative
Agent, each Lender and the Principal Borrower;

(il) a Note executed by the Borrowers in favor atle Lender requesting a Note;

(iii) such certificates of resolutions or otherianf incumbency certificates and/or other certiisaof Responsible Officers
each Loan Party as the Administrative Agent mayiregevidencing the identity, authority and capaoiteach Responsible
Officer thereof authorized to act as a Respongilffecer in connection with this Agreement and thkees Loan Documents to
which such Loan Party is a party (provided, thahwespect to all of the above other than resahstior similar approval/authority
documents, to the extent such materials were delivimn connection with the Existing Credit Agreeiti¢ne Loan Parties shall be
permitted to provide certificates of no change wéhpect to such items);

(iv) such documents and certifications as the Adstiiative Agent may reasonably require to evidehet each Loan Party
duly organized or formed, and that each of the L®arties is validly existing, in good standing ajudlified to engage in business
in each jurisdiction where its ownership, leaseperation of properties or the conduct of its besgrequires such qualification,
except to the extent that failure to do so coultdreasonably be expected to have a Material Adveffeet (provided, that to the
extent such materials were delivered in connectitth the Existing Credit Agreement, the Loan Pargball be permitted to
provide certificates of no change with respectuchsitems and shall not be required to provide gead standing or similar
certifications from Governmental Authorities);

(v) a favorable opinion of DLA Piper Rudnick Grag/@ US LLP, counsel to the Loan Parties, addresséue
Administrative Agent and each Lender, as to theenaset forth in Exhibit Gnd such other matters concerning the Loan Parties
and the Loan Documents as the Required Lenderg@aapnably request;

(vi) a certificate of a Responsible Officer of eda¥an Party either (A) attaching copies of all aamts, licenses and appro\
required in connection with the execution, delivery

47



and performance by such Loan Party and the valatiginst such Loan Party of the Loan Documentshiciwit is a party, and
such consents, licenses and approvals shall hdl fofce and effect, or (B) stating that no sucmsents, licenses or approvals are
SO required;

(vii) a certificate signed by a Responsible Offioéeach of the Borrowers certifying (A) that ed@bnsolidated Party is in
compliance with all existing financial obligation(8) all governmental, shareholder and third padgsents and approvals
necessary for the Loan Parties to enter into tr@l@ocuments and fully perform thereunder, if draye been obtained,

(C) immediately after giving effect to this Agreemethe other Loan Documents and all the transasttmntemplated therein to
occur on such date, (1) each of the Loan Partissli®nt, (2) no Default or Event of Default exjg®) all representations and
warranties contained herein and in the other Loacuhents are true and correct in all material retspand (4) the Loan Parties
are in compliance with each of the financial coveaaet forth in Section 7.11D) that the conditions specified in Sections24.0
(a)and_(b) have been satisfied; (E) that there has been @t @ circumstance since the date of the Auditedri€ial Statements
that has had or could be reasonably expected to, ledther individually or in the aggregate, a MialefAdverse Effect; (F) the
current Debt Ratings; and (G) a calculation of ThéTA Ratio as of the last day of the fiscal quaé&the Principal Borrower
most recently ended prior to the Closing Date;

(viii) evidence that all insurance required to baimtained pursuant to the Loan Documents has bieiined and is in effec

(ix) evidence that the Existing Credit Agreemerg baen or concurrently with the Closing Date iswgderminated and all
Liens securing obligations under the Existing Crédireement have been or concurrently with the i@p®ate are being releas
and

(x) such other assurances, certificates, documeoitsents or opinions as the Administrative Agth#,L/C Issuer, the
Swing Line Lender or the Required Lenders reasgnaaly require.

(b) There shall not have occurred a material agvelnsinge since December 31, 2005 in the businesstsaoperations, condition
(financial or otherwise) or prospects of the Boressvand the other Loan Parties taken as a whoir,tbe facts and information
regarding such entities as represented to dateide, that the re-evaluation of the accountingtireent given to various transactions in
which the Principal Borrower and its Subsidiariasédnbeen a party, the related restatements oficériancial statements of the
Principal Borrower and Highwoods Realty, the statithe Principal Borrower's internal control ovferancial reporting as disclosed in
reports of the Borrowers filed prior to the datedud with the SEC and the investigation of sameéheySEC shall not be deemed a
material adverse change, except to the extentraselialuation, restatements or investigation aljtirlve a material adverse effect
upon the financial statements previously delivdrgdhe Principal Borrower or result in or reveay @ondition or circumstance that
would result in a Default or Event of Default.

(c) There shall not exist any action, suit, invgstion, or proceeding pending or threatened, incnyt or before any arbitrator or
governmental authority that could have a Materidvérse Effect, except, in each case, related toett@valuation of the accounting
treatment given to various transactions in whiahPhincipal Borrower and its Subsidiaries have keparty and the related
restatements of certain financial statements oPtfirecipal Borrower and Highwooods Realty as refeesl above (to the extent such re-
evaluation and/or restatements do not reveal thstezce of any material adverse effect upon thenfiral condition of the Borrowers as
set forth in the financial statements previouslivegeed by the Principal Borrower and HighwooodsaRein connection with the
Existing Credit Agreement or result in or reveay @ondition or circumstance that would result ineaisting Default or Event of
Default under the terms and conditions set fortieineor under the other Loan Documents).

(d) Any fees required to be paid on or before tlasitig Date shall have been paid.
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(e) Unless waived by the Administrative Agent, Barrowers shall have paid all fees, charges arsudigments of counsel to the
Administrative Agent to the extent invoiced priordr on the Closing Date, plus such additional am®of such fees, charges and
disbursements as shall constitute their reasoreimate of such fees, charges and disbursementgea or to be incurred by them
through the closing proceedings (provided that stimate shall not thereafter preclude a finalisgtof accounts between the
Borrowers and the Administrative Agent).

Without limiting the generality of the provision§ $ection 9.04 for purposes of determining compliance with tbaditions specified i
this Section 4.01 each Lender that has signed this Agreement bhaleemed to have consented to, approved or adoapte be satisfied
with, each document or other matter required theteuto be consented to or approved by or acceptatdatisfactory to a Lender unless the
Administrative Agent shall have received noticarirsuch Lender prior to the proposed Closing Dageifying its objection thereto.

4.02 Conditions to all Credit Extensions

The obligation of each Lender to honor any ReqigesEredit Extension (other than a Committed Loautidé requesting only a
conversion of Committed Loans to the other Types oontinuation of Eurodollar Rate Loans) is sultjeche following conditions precede

(a) The representations and warranties of the Bar@nd each other Loan Party contained in Ar\Eler any other Loan
Document, or which are contained in any documemti$hed at any time under or in connection herewittherewith, shall be true and
correct on and as of the date of such Credit Extangxcept to the extent that such representatiodswvarranties specifically refer to
earlier date, in which case they shall be true@ndect as of such earlier date, and except thigitdfgposes of this Section 4.0the
representations and warranties contained in subsed@) and (b) of Section 5.86all be deemed to refer to the most recent stattsme
furnished pursuant to clauses (a) and (b), respeygtiof Section 6.01

(b) No Default, Event of Default or (except in theese of the extension of a Loan that is alreadstantling) Restricted Period st
exist and be continuing either prior to or aftering effect to such proposed Credit Extension omftthe application of the proceeds
thereof.

(c) The Administrative Agent and, if applicableeth/C Issuer or the Swing Line Lender shall haweeieed a Request for Credit
Extension in accordance with the requirements Hgtegether with a certificate of the chief finaalcofficer of the Principal Borrower
substantially in the form of Exhibit D(i) demonstrating compliance with the financialenants contained in Sections 7.1H@ajl (b)
hereof by calculation thereof after giving effexthe making of the requested Loan (and the agiidic of the proceeds thereof) or to
the issuance of the requested Letter of Credih@sase may be, and (ii) stating that no Defauliveent of Default exists, or if any
Default or Event of Default does exist, specifythg nature and extent thereof and what action tanParties propose to take with
respect thereto

Each Request for Credit Extension (other than a@ted Loan Notice requesting only a conversiofommitted Loans to the other
Type or a continuation of Eurodollar Rate Loand)rsitted by the Borrower shall be deemed to be eeggmtation and warranty that the
conditions specified in Sections 4.02&u)d (b) have been satisfied on and as of the date offthkcable Credit Extension.

ARTICLE V
REPRESENTATIONS AND WARRANTIES
Each of the Borrowers hereby represents and wartarthe Administrative Agent and the Lenders that:

5.01 Existence, Qualification and Power; Complianceith Laws .

Each Loan Party and each Subsidiary thereof @)lisorganized or formed, validly existing and imogl standing under the Laws of the
jurisdiction of its incorporation or organizatidip) has all requisite power ai
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authority and all requisite governmental licenseghorizations, consents and approvals to (i) omlease its assets and carry on its business
and (ii) execute, deliver and perform its obligasainder the Loan Documents to which it is a pddyis duly qualified and is licensed and in
good standing under the Laws of each jurisdictitverg its ownership, lease or operation of propediethe conduct of its business requires
such qualification or license, and (d) is in coraptie with all Laws; except in each case referrad tdause (b)(i), (c) or (d), to the extent that
failure to do so could not reasonably be expeaidthve a Material Adverse Effect.

5.02_Authorization; No Contravention .

The execution, delivery and performance by eachlRarty of each Loan Document to which such Peisparty, have been duly
authorized by all necessary corporate or otherrszgéional action, and do not and will not (a) camene the terms of any of such Person’s
Organization Documents; (b) conflict with or resualany breach or contravention of, or the creatibany Lien under, or require any
payment to be made under (i) any Contractual Otitigago which such Person is a party or affectinghsPerson or the properties of such
Person or any of its Subsidiaries or (ii) any ordgunction, writ or decree of any Governmentaltiarity or any arbitral award to which su
Person or its property is subject; or (c) violatg haw. Each Loan Party and each Subsidiary thaseiof compliance with all Contractual
Obligations referred to in clause (b)(i), exceptte extent that failure to do so could not reabbnbe expected to have a Material Adverse
Effect.

5.03 Governmental Authorization; Other Consents

No approval, consent, exemption, authorizatiorgther action by, or notice to, or filing with, a®overnmental Authority or any other
Person is necessary or required in connection thétexecution, delivery or performance by, or ecganent against, any Loan Party of this
Agreement or any other Loan Document.

5.04 Binding Effect.

This Agreement has been, and each other Loan Dadumiben delivered hereunder, will have been, @xkycuted and delivered by
each Loan Party that is party thereto. This Agregrenstitutes, and each other Loan Document whetebvered will constitute, a legal,
valid and binding obligation of such Loan Partyfozoeable against each Loan Party that is partyetbeén accordance with its terms, except
as enforceability may be limited by applicable bapkcy, insolvency, reorganization, moratorium ionikar laws affecting the enforcement
creditors’ rights generally and by general equigtrinciples (whether enforcement is sought by @edings in equity or at law).

5.05 Financial Statements; No Material Adverse Effgt; No Internal Control Event .

(a) The Audited Financial Statements (i) were pregan accordance with GAAP consistently appliadtighout the period covered
thereby, except as otherwise expressly noted tg(iifairly present the financial condition dfe Principal Borrower and its Subsidiaries as
of the date thereof and their results of operatfonshe period covered thereby in accordance GW#AP consistently applied throughout the
period covered thereby, except as otherwise exgraeged therein; and (i) show all material indetthess and other liabilities, direct or
contingent, of the Principal Borrower and its Sdizmies as of the date thereof, including liakektifor taxes, material commitments and
Indebtedness.

(b) The unaudited consolidated balance sheet dPtimeipal Borrower and its Subsidiaries dated M&t, 2006, and the related
consolidated statements of income or operatiorsesiolders’ equity and cash flows for the fiscamer ended on that date (i) were prepared
in accordance with GAAP consistently applied thitoogt the period covered thereby, except as other@ipressly noted therein, and
(i) fairly present the financial condition of tiRrincipal Borrower and its Subsidiaries as of taeedhereof and their results of operations for
the period covered thereby, subject, in the castaokes (i) and (ii), to the absence of footnates to normal year-end audit adjustments.
Schedule 5.05ets forth all material indebtedness and otheilili@ls, direct or contingent, of the Principal Bower and its consolidated
Subsidiaries as of March 31, 2006, including lidgiet for taxes, material commitments and Indebésdn
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(c) Since the date of the Audited Financial Stateisig¢here has been no event or circumstancey éitthi@idually or in the aggregate,
that has had or could reasonably be expected ® h&waterial Adverse Effect.

(d) To the best knowledge of the Borrowers, sifigedate of the Audited Financial Statements, neriral Control Event has occurred,
other than as disclosed in reports of the Borrovikrd prior to the date hereof with the SEC.

5.06 Litigation .

There are no actions, suits, proceedings, claintisputes pending or, to the knowledge of the Buers after due and diligent
investigation, threatened or contemplated, at lavequity, in arbitration or before any Governméwtathority, by or against any Borrower
any of their Subsidiaries or against any of theipgerties or revenues that (a) purport to affeqiastain to this Agreement or any other Loan
Document, or any of the transactions contemplagzdby, or (b) except as specifically disclosedéhefiule 5.06 either individually or in th
aggregate, if determined adversely, could reasgrabexpected to have a Material Adverse Effeal,there has been no adverse change in
the status, or financial effect on any Loan Partgroy Subsidiary thereof, of the matters descritre&chedule 5.06

5.07 No Default.

Neither the Borrowers nor any of their Subsidiarteim default under or with respect to any CorttratObligation that could, either
individually or in the aggregate, reasonably beeexgd to have a Material Adverse Effect. No Defaak occurred and is continuing or wo
result from the consummation of the transactiomgerplated by this Agreement or any other Loan Duat.

5.08 Ownership of Property; Liens.

Each of the Borrowers and each of their Subsididraes good record and marketable title in fee grtglor valid leasehold interests in,
all real property necessary or used in the ordicanduct of its business, except for such defectitlé as could not, individually or in the
aggregate, reasonably be expected to have a Makelnarse Effect. The property of the Borrowers éimeir Subsidiaries is subject to no
Liens, other than Liens not prohibited by Sectidl7

5.09 Environmental Compliance.

Each of the Borrowers and each of their Subsiddaz@duct in the ordinary course of business a&vewf the effect of existing
Environmental Laws and claims alleging potentiabiiity or responsibility for violation of any Emanmental Law on their respective
businesses, operations and properties, and aslatreseof the Borrowers have reasonably conclutlat] except as specifically disclosed in
Schedule 5.09such Environmental Laws and claims could not, ifdtiglly or in the aggregate, reasonably be expeotédve a Material
Adverse Effect. In furtherance (and not in limited) of the foregoing, the Borrowers hereby repreaed warrant that:

(a) There is no violation of any Environmental Lewth respect to the facilities and properties owrledsed or operated by the Subject
Parties or the businesses operated by the Sulge#$which would, in the aggregate, result incpated clean-up costs in excess of
$25,000,000.

(b) No Subject Party has, to the best knowledgbé®Borrowers, been notified of any material actsuit, proceeding or investigation
which calls into question compliance by any Subjmitty with any Environmental Laws or which seeksuspend, revoke or terminate any
license, permit or approval necessary for the gaiwar, handling, storage, treatment or disposangfHazardous Material in any material
respect of the Subject Parties taken as a whole.

5.10 Insurance.

The properties of each of the Borrowers and eac¢heif Subsidiaries are insured with financiallysd and reputable insurance
companies not Affiliates of any Borrower, in suchaunts, with such deductibles and
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covering such risks as are customarily carrieddiganies engaged in similar businesses and owiritasproperties in localities where t
applicable Borrower or the applicable Subsidiargrapes. The present insurance coverage of the Bersoand each of their Subsidiaries is
outlined as to carrier, policy number, expirati@ted type and amount on Schedule 5.10

5.11 Taxes

Each of the Borrowers and each of their Subsidigias applicable) have filed all Federal, state@hdr material tax returns and reports
required to be filed, and have paid all Federatesand other material taxes, assessments, feedtsrdyovernmental charges levied or
imposed upon them or their properties, income setssotherwise due and payable, except those wahécheing contested in good faith by
appropriate proceedings diligently conducted amdvitich adequate reserves have been provided or@aece with GAAP. There is no
proposed tax assessment against any Borrower asfahgir Subsidiaries that would, if made, hawdaterial Adverse Effect. Neither any
Loan Party nor any Subsidiary thereof is partyrtp tax sharing agreement.

5.12 ERISA Compliance.

(a) Each Plan is in compliance in all material ezgp with the applicable provisions of ERISA, thed€ and other Federal or state La
Each Plan that is intended to qualify under Secfidh(a) of the Code has received a favorable détation letter from the IRS or an
application for such a letter is currently beinggessed by the IRS with respect thereto and, tbekeknowledge of the Borrowers, nothing
has occurred which would prevent, or cause thedfssuch qualification. The Borrowers and each &RAffiliate have made all required
contributions to each Plan subject to Section £1Ae@Code, and no application for a funding waieean extension of any amortization
period pursuant to Section 412 of the Code has beste with respect to any Plan.

(b) There are no pending or, to the best knowleddbe Borrowers, threatened claims, actions osléts, or action by any
Governmental Authority, with respect to any Plaat ttould reasonably be expected to have a Matkdatrse Effect. There has been no
prohibited transaction or violation of the fidugiaesponsibility rules with respect to any Plart thas resulted or could reasonably be
expected to result in a Material Adverse Effect.

(c) (i) No ERISA Event has occurred or is reasop&xpected to occur; (ii) no Pension Plan has amfgbhded Pension Liability;
(iii) neither the Borrowers nor any ERISA Affiliateas incurred, or reasonably expects to incur liabylity under Title IV of ERISA with
respect to any Pension Plan (other than premiurasadd not delinquent under Section 4007 of ERI$#);neither the Borrowers nor any
ERISA Affiliate has incurred, or reasonably expegoticur, any liability (and no event has occurvetch, with the giving of notice under
Section 4219 of ERISA, would result in such liagjliunder Sections 4201 or 4243 of ERISA with respe a Multiemployer Plan; and
(v) neither the Borrowers nor any ERISA Affiliatadiengaged in a transaction that could be sulgjed¢ttions 4069 or 4212(c) of ERISA.

5.13 Subsidiaries; Equity Interests

Set forth on Schedule 5.18a complete and accurate list of all Subsidiasfesach Consolidated Party and each other SuBpaty.
Information on_Schedule 5.18cludes (a) jurisdiction of incorporation or orggation and (b) with respect to any Subsidiary thieo Subject
Party that is not a Wholly Owned Subsidiary, thenber of shares of each class of Equity Intereststanding, the number and percentage of
outstanding shares of each class owned (directilydirectly) by such Subsidiary or other Subjecttfpaand the number and effect, if
exercised, of all outstanding options, warrantghts of conversion or purchase and all other simni¢gnts with respect thereto. The
outstanding Equity Interests of all such Subsidm&nd other Subject Parties is validly issuedy fadid and non-assessable and is owned by
each such Consolidated Party, directly or indisgdtee and clear of all Liens. Other than as sghfin Schedule 5.13no Subsidiary or other
Subject Party that is not a Wholly Owned Subsidlzag outstanding any securities convertible intexahangeable for its Equity Interests
does any such Person have outstanding any riglstgoscribe for or to purchase or any options ferghrchase of, or any agreements
providing for the issuance (contingent or otheryvigfe or any calls, commitments or claims of angtter relating to its Equity Interests.
Schedule 5.18&1ay be updated from time to time by the Borrowsrgilving written notice thereof to the Administragi Agent.
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5.14 Margin Regulations; Investment Company Act; Pblic Utility Holding Company Act .

(a) The Borrowers are not engaged and will not gagprincipally or as one of its important actiedj in the business of purchasing or
carrying margin stock (within the meaning of Regjola U issued by the FRB), or extending credittfa purpose of purchasing or carrying
margin stock.

(b) None of the Borrowers, any Person Controlling af the Borrowers, or any Subsidiary of any Bereo (i) is a “holding company,”
or a “subsidiary company” of a “holding companyt”am “affiliate” of a “holding company” or of a “&sidiary company” of a “holding
company,” within the meaning of the Public Utilidolding Company Act of 1935, or (ii) is or is recgd to be registered as an “investment
company” under the Investment Company Act of 1940.

5.15 Disclosure

The Borrowers have disclosed to the Administratigent and the Lenders all agreements, instrumerttarporate or other restrictic
to which they or any of their respective Subsidiafare subject, and all other matters known to tlleat, individually or in the aggregate,
could reasonably be expected to result in a Mdtadaerse Effect. No report, financial statememtitificate or other information furnished
(whether in writing or orally) by or on behalf afiyaLoan Party to the Administrative Agent or anynter in connection with the transactions
contemplated hereby and the negotiation of thiss&grent or delivered hereunder or under any othen IDmcument (in each case, as
modified or supplemented by other information smished) contains any material misstatement ofdacimits to state any material fact
necessary to make the statements therein, inghedf the circumstances under which they were maoiemisleading; providethat, with
respect to projected financial information, the arers represent only that such information wagpared in good faith based upon
assumptions believed to be reasonable at the time.

5.16 Compliance with Laws.

Each Borrower and each of their Subsidiaries amwmpliance in all material respects with the reguients of all Laws and all orders,
writs, injunctions and decrees applicable to itooits properties, except in such instances in Wwié) such requirement of Law or order, writ,
injunction or decree is being contested in goothfay appropriate proceedings diligently conducie¢b) the failure to comply therewith,
either individually or in the aggregate, could redsonably be expected to have a Material Adveifeete

5.17 Intellectual Property; Licenses, Etc

Each Borrower and each of their Subsidiaries owipossess the right to use, all of the trademak~jce marks, trade names,
copyrights, patents, patent rights, franchisesnies and other intellectual property rights (ctifely, “ IP Rights”) that are reasonably
necessary for the operation of their respectivénegses, without conflict with the rights of anyet Person. To the best knowledge of the
Borrowers, no slogan or other advertising devicedpct, process, method, substance, part or otherrial now employed, or now
contemplated to be employed, by the Borrowers grarbsidiary of any of them infringes upon any tigheld by any other Person. Excef
specifically disclosed in Schedule 5.1 claim or litigation regarding any of the fooémg is pending or, to the best knowledge of the
Borrowers, threatened, which, either individuallyimthe aggregate, could reasonably be expectbdue a Material Adverse Effect.
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ARTICLE VI
AFFIRMATIVE COVENANTS

So long as any Lender shall have any Commitmergumeter, any Loan or other Obligation hereunded sbalain unpaid or unsatisfie
or any Letter of Credit shall remain outstandirng Borrowers shall, and shall (except in the cdsbeocovenants set forth in Sections 6,01
6.02, 6.03and 6.15 cause each of their Subsidiaries to:

6.01 Financial Statements

Deliver to the Administrative Agent and each Lendeform and detail satisfactory to the Adminisitra Agent and the Required
Lenders:

(a) as soon as available, but in any event witRit days after the end of each fiscal year of tleciRyal Borrower, a consolidated
balance sheet of the Principal Borrower and itss®lidries as at the end of such fiscal year, aaddtated consolidated statements of
income or operations, shareholders’ equity and @asls for such fiscal year, setting forth in eaase in comparative form the figures
for the previous fiscal year, all in reasonableadeind prepared in accordance with GAAP, auditedl accompanied by (A) a report and
opinion of a Registered Public Accounting Firm afionally recognized standing reasonably acceptahiiee Required Lenders, which
report and opinion shall be prepared in accordantegenerally accepted auditing standards andiegige Securities Laws and shall
not be subject to any “going concern” or like dfiedition or exception or any qualification or extiep as to the scope of such audit and
(B) an attestation report of such Registered Pukdicounting Firm as to the Principal Borrower’samtal controls pursuant to
Section 404 of Sarbanes-Oxley;

(b) as soon as available, but in any event witlidys after the end of each of the first threeafisuarters of each fiscal year of
the Principal Borrower (except that the second tgulgrfinancial statements for calendar year 20@6be due within seventy-five
(75) days of the end of such quarter and the dpiratterly financial for calendar year 2006 will dge within sixty (60) days of the end
of such quarter), a consolidated balance sheéteoPtincipal Borrower and its Subsidiaries as atethd of such fiscal quarter, and the
related consolidated statements of income or ojpastshareholders’ equity and cash flows for disdal quarter and for the portion of
the Principal Borrower’s fiscal year then endedl(iding applicable 10-Q’s and 10-K’s (subject te ttelayed deliveries thereof
provided for herein)), setting forth in each caseaomparative form the figures for the correspogdiscal quarter of the previous fiscal
year and the corresponding portion of the previ@esl year, all in reasonable detail, certifiedebResponsible Officer of the Principal
Borrower as fairly presenting the financial cortiti results of operations, shareholders’ equity cagh flows of the Principal Borrower
and its Subsidiaries in accordance with GAAP, stthjaly to normal year-end audit adjustments aedatbsence of footnotes.

As to any information contained in materials fuh@d pursuant to Section 6.02(dhe Borrower shall not be separately required to
furnish such information under clause (a) or (e but the foregoing shall not be in derogatibthe obligation of the Borrower to furnish
the information and materials described in clafagsnd (b) above at the times specified therein.

6.02 Certificates; Other Information .

Deliver to the Administrative Agent and each Lendeform and detail satisfactory to the Adminisitra Agent and the Required
Lenders:

(a) concurrently with the delivery of the financg&htements referred to in Section 6.01(a)

(i) a certificate of its independent certified poldccountants certifying such financial statemeamis stating that in making
the examination necessary therefor no knowledgeoltsned of any Default under the financial coveaaet forth herein or, if
any such Default shall exist, stating the natug status of such event;

(i) a projection of Capital Expenditures for thexifiscal year for each Property of any Subjecty?and

(iii) a forecasted balance sheet and income stateafehe Principal Borrower and its Subsidiariesdach of the eight
(8) succeeding fiscal quarters, together with esldbrecasted consolidated statements of operadioh®f cash sources and uses
for each such succeeding fiscal quarter.
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(b) concurrently with the delivery of the financi&htements referred to in Sections 6.0&¢a) (b):

(i) a certificate of the chief financial officer die Principal Borrower substantially in the forfrExhibit D attached hereto,
(A) demonstrating compliance, as of the end of esaudh fiscal period, with (1) the financial covetsacontained in Section 7.11
and (2) the financial covenants contained in ed¢hevindentures or other agreements relating yopablicly issued debt
securities of any Consolidated Party, in each bgsdetailed calculation thereof (which calculatsirall be in form satisfactory to
the Agent and which shall include, among otherghjran explanation of the methodology used in sattulation and a
breakdown of the components of such calculatid) s{ating that the Loan Parties were in complianith each of the covenants
set forth in Articles Viand VIl of this Agreement at all times during such fiscalipd; and (C) stating that, as of the end of each
such fiscal period, no Default or Event of Defaaxists, or if any Default or Event of Default daesst, specifying the nature and
extent thereof and what action the Loan Partiepgse to take with respect thereto;

(i) a schedule of the Properties summarizing trgaenues, expenses, net operating income, Adji®dAnnualized
Adjusted NOI and occupancy rates as of the lastofldlye applicable quarter;

(iii) a Quarterly Stock Repurchase/Joinder Statdntegether with (A) a certification from a Respitres Officer confirming
that, as of the date of the Quarterly Stock Remsehloinder Statement, there exist no Subsidiafiasy Borrower that, pursuant
to the terms of the Loan Documents, should behbué not yet been, joined as Loan Parties anddBies of all counterparts to
the Guaranty executed by any Person during the biratedy preceding fiscal quarter;

(iv) a listing of all Properties Under Developmshbwing the total capital obligation of the Loarrtles with respect to each
such Property Under Development and funds expetalddte in connection with each such Property Uiisrelopment;

(v) a projection of Dispositions for the next fisqaarter for each Consolidated Party and eachr &hbject Party;
(vi) a summary of land purchases by the ConsoldiB&rties and each other Subject Party for the griarter;

(vii) a summary of all Net Cash Proceeds receiyethb Loan Parties during such fiscal quarter, tiogrewith a verification
of the amount of such Net Cash Proceeds, in eaghindorm and detail satisfactory to the Admirgsitre Agent; and

(viii) a complete list of all Guarantees of the bd@arties described in clause (a)(iv) of the dgéniof the term “Guarantee”
set forth in_Section 1.0Mereof and, for each of such obligations, inforomatks to (A) the amount of leasable space, persdaat
rental rate and term applicable to such obligatiéBsany leases or other revenue sources for wihiehoan Parties receive credit
towards such obligations and (C) any cash resdigieg) maintained in relation to such obligationd #re method of calculation
thereof.

(c) promptly after any request by the Administratiygent or any Lender, copies of any detailed awgiorts, management letters
or recommendations submitted to the board of direqior the audit committee of the board of diregiof the Principal Borrower by
independent accountants in connection with thewaasoor books of the Principal Borrower or any Sdibsy of any Borrower, or any
audit of any of them;

(d) promptly after the same are available, copfe=ach annual report, proxy or financial statenoerdgther report or
communication sent to the stockholders of the Boers, and copies of all
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annual, regular, periodic and special reports agistration statements which any of the Borroweay file or be required to file with
the SEC under Section 13 or 15(d) of the Securiieshange Act of 1934, and not otherwise requioclet delivered to the
Administrative Agent pursuant hereto;

(e) promptly, such additional information regardthg business, financial or corporate affairs effhincipal Borrower or any
other Subject Party, or compliance with the terinthe Loan Documents, as the Administrative Agerdmy Lender may from time to
time reasonably request.

Documents required to be delivered pursuant toi@e6t01(a)or (b) or Section 6.02(dfo the extent any such documents are included
in materials otherwise filed with the SEC) may leéivaered electronically and if so delivered, stdldeemed to have been delivered on the
date (i) on which the Principal Borrower posts sdobuments, or provides a link thereto on the RgaldBorrowers website on the Internet
the website address listed on Schedule 10dZii) on which such documents are posted orPttiecipal Borrower’s behalf on an Internet or
intranet website, if any, to which each Lender tredAdministrative Agent have access (whether angeruial, thirdparty website or wheth
sponsored by the Administrative Agent); providldit: (i) the Borrowers shall deliver paper comésuch documents to the Administrative
Agent or any Lender that requests the Borrowedsetiver such paper copies until a written requestetase delivering paper copies is give
the Administrative Agent or such Lender and (ig Borrowers shall notify the Administrative Agemideeach Lender (by telecopier or
electronic mail) of the posting of any such docutaemd provide to the Administrative Agent by eleoic mail electronic versions (i.esoft
copies) of such documents. Notwithstanding anytleimgtained herein, in every instance the Borrowbsdl be required to provide paper
copies of the officer’s certificates required byctian 6.02(b)(i)to the Administrative Agent. Except for such céctifes, the Administrative
Agent shall have no obligation to request the @ejivor to maintain copies of the documents refetoeabove, and in any event shall have no
responsibility to monitor compliance by the Borrasvevith any such request for delivery, and eachdeeshall be solely responsible for
requesting delivery to it or maintaining its cop@#such documents.

The Borrowers hereby acknowledge that (a) the Adstrative Agent and/or the Arranger will make amale to the Lenders and the |
Issuer materials and/or information provided bypwobehalf of the Borrowers hereunder (collectivélgorrower Materials’) by posting the
Borrower Materials on IntraLinks or another simidectronic system (the “ Platforfhpand (b) certain of the Lenders may be “publidesi
Lenders (.e, Lenders that do not wish to receive material noblpunformation with respect to the Borrower & #ecurities) (each, a *
Public Lender). The Borrowers hereby agree that (w) all Borrowkterials that are to be made available to Pulgicders shall be clearly
and conspicuously marked “PUBLIC” which, at a minimm, shall mean that the word “PUBLIC” shall appperminently on the first page
thereof; (xX) by marking Borrower Materials “PUBLICGhe Borrowers shall be deemed to have authorizedAdministrative Agent, the
Arranger, the L/C Issuer and the Lenders to trealh 8orrower Materials as not containing any materon-public information with respect
to the Borrowers or their respective securitiespiorposes of United States Federal and state Sesuews (_provided however, that to the
extent such Borrower Materials constitute Informatithey shall be treated as set forth in Sectib07); (y) all Borrower Materials marked
“PUBLIC” are permitted to be made available throagportion of the Platform designated “Public Inees and (z) the Administrative Age
and the Arranger shall be entitled to treat anyr®w@er Materials that are not marked “PUBLI&S being suitable only for posting on a por
of the Platform not designated “Public Investor.”

6.03 Notices
Promptly notify the Administrative Agent and eacénider:
(a) of the occurrence of any Default;

(b) of any matter that has resulted or could reallyrbe expected to result in a Material Adversedf including (i) breach or
non-performance of, or any default under, a ContieldObligation of any Borrower or any Subsidiafyaay of them; (ii) any dispute,
litigation, investigation, proceeding or suspendietween any Borrower or any Subsidiary of anyhefit and any Governmental
Authority; or (iii) the commencement of, or any @l development in, any litigation or proceedaffgcting any Borrower or any
Subsidiary of any of them, including pursuant ty applicable Environmental Laws;

56



(c) of the occurrence of any ERISA Event;
(d) of any material change in accounting policie§imancial reporting practices by any Borroweraoy Subsidiary of any of thel
(e) of the occurrence of any Internal Control Eyand
(f) of any announcement by Moody’s or S&P of angmtpe or possible change in a Debt Rating.
Each notice pursuant to this Section shall be apamied by a statement of a Responsible Officen@fRrincipal Borrower setting forth
details of the occurrence referred to therein dating what action the Borrowers have taken anggse to take with respect thereto. Each

notice pursuant to Section 6.03&hall describe with particularity any and all pighs of this Agreement and any other Loan Docurtfeait
have been breached.

6.04 Payment of Obligations

Pay and discharge as the same shall become dysagable, all its obligations and liabilities, indlog (a) all tax liabilities, assessme
and governmental charges or levies upon it orrit¢p@rties or assets, unless the same are beingstedtin good faith by appropriate
proceedings diligently conducted and adequateveseén accordance with GAAP are being maintainethbyapplicable Borrower or
Subsidiary; (b) all lawful claims which, if unpaiould by law become a Lien upon its property; é&jdall Indebtedness, as and when due
and payable, but subject to any subordination gioms contained in any instrument or agreementegxithg such Indebtedness.

6.05 Preservation of Existence, Etc

(a) Preserve, renew and maintain in full force affdct its legal existence and good standing utitetaws of the jurisdiction of its
organization except in a transaction permitted égti®n 7.04or 7.05;

(b) take all reasonable action to maintain all tsgiprivileges, permits, licenses and franchisegsgary or desirable in the normal
conduct of its business, except to the extentftilire to do so could not reasonably be expecidthve a Material Adverse Effect; and

(c) preserve or renew all of its registered patendslemarks, trade names and service marks, thmeservation of which could
reasonably be expected to have a Material AdveifsetE

6.06 Maintenance of Properties

(a) Maintain, preserve and protect all of its miateeroperties and equipment necessary in the tiparaf its business in good working
order and condition, ordinary wear and tear exakpte

(b) make all necessary repairs thereto and reneamalseplacements thereof except where the faitud® so could not reasonably be
expected to have a Material Adverse Effect; and

(c) use the standard of care typical in the ingustthe operation and maintenance of its facditie

6.07 Maintenance of Insurance

Maintain with financially sound and reputable ireute companies not Affiliates of any Borrower, iagice with respect to its
properties and business against loss or damadpe ¢drids customarily insured against by Personagewin the same or similar business, of
such types and in such amounts as are customarifigd under similar circumstances by such othesd?s and providing for not less than
thirty (30) days’ prior notice to the AdministragihAgent of termination, lapse or cancellation aftsinsurance.
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6.08 Compliance with Laws.

Comply in all material respects with the requireisesf all Laws (including, without limitation, ainvironmental Laws) and all other
orders, writs, injunctions and decrees applicabli or to its business or property, except in sistances in which (a) such requirement of
Law or order, writ, injunction or decree is beirantested in good faith by appropriate proceedinligetitly conducted; or (b) the failure to
comply therewith could not reasonably be expeatdiaie a Material Adverse Effect.

6.09 Books and Records

(a) Maintain proper books of record and accountytich full, true and correct entries in conformitjth GAAP consistently applied
shall be made of all financial transactions andtenatinvolving the assets and business of the B@rar such Subsidiary, as the case ma
and

(b) maintain such books of record and account itenad conformity with all applicable requirememtsany Governmental Authority
having regulatory jurisdiction over such Borroweisach Subsidiary, as the case may be.

6.10 Inspection Rights

Permit representatives appointed by the Administeahgent, including, without limitation, indepenmtteaccountants, agents, attorneys,
and appraisers to visit and inspect any of its extigs, to examine its corporate, financial andrateg records, and make copies thereof or
abstracts therefrom, and to discuss its affaingrfces and accounts with its directors, officend,iadependent public accountants, all at the
expense of the Borrowers and at such reasonabés tiluring normal business hours and as often assmegasonably desired, upon
reasonable advance notice to the Borrowers in aagrahat will not unreasonably interfere with siRdrson’s business operations; provided
however, that when an Event of Default exists the Admmaitite Agent or any Lender (or any of their respectepresentatives or
independent contractors) may do any of the foregairthe expense of the Borrowers at any time durormal business hours and without
advance notice.

6.11 Use of Proceeds

Use the proceeds of the Credit Extensions solelyhi following purposes: (a) to repay amounts @winder (i) the Borrowergxisting
revolving credit facility agented by Bank of Amaiand (ii) the Borrowers’ existing term loan fagilagented by Wells Fargo Bank; (b) to
finance the acquisition of real properties; (cjib@nce the acquisition of Persons whose primasinass is the ownership, leasing and
management of real properties; (d) to finance theetbpment of improvements to real properties owmethe Borrowers; and (e) for worki
capital and other general corporate purposes; &afitwther limited pursuant to the terms hereadfdhe other Loan Documents.

6.12 Additional Guarantors; Release of Guarantors

(a) If any Person (other than a Non-Guarantor Slignsi) becomes a Subsidiary of any Loan Party anupe formation of any
Preferred Stock Subsidiary or if at any time anywN&uarantor Subsidiary qualifying as such as altreselauses (a), (b) or (c) of the
definition thereof could become a Loan Party withviolating the terms of any material contract,emgnent or document to which it is a
party, the Principal Borrower shall (i) if such Ben is a Domestic Subsidiary of a Loan Party oredePred Stock Subsidiary, cause such
Person become a Guarantor by executing and deliy&sithe Administrative Agent a counterpart of Guaranty or such other document as
the Administrative Agent shall deem appropriatediach purpose, (ii) provide the Administrative Agesith notice thereof on a quarterly
basis by delivering a Quarterly Stock Repurchasedéo Statement and other documentation as reqirir8dction 6.2(b)(iii) and (iii) cause
such Person to deliver to the Administrative Aggmtuments of the types referred to in clausesd(ig (iv) of Section 4.01(a)ll in form,
content and scope reasonably satisfactory to thaididtrative Agent; provided, that to the extentls&erson holds (whether upon deliver
the items required above or at any time after #lvery of the items required above) assets wiiramarket value in excess of $5,000,00t
to the extent requested by Administrative Agend, Borrowers shall cause to be delivered to the A@trative Agent favorable opinions of
counsel to such Person (which shall cover, among
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other things, the legality, validity, binding efteand enforceability of the documentation refert@ch this clause (a)). If a Non-Guarantor
Subsidiary executes and delivers the Guarantyait slo longer be deemed a Non-Guarantor Subsidiader this Credit Agreement.

(b) Notwithstanding any other provisions of thisrdgment to the contrary, to the extent a Guaramticipates becoming or intends to
become a Non-Guarantor Subsidiary pursuant to &nlaoses (b), (c) or (d) of the definition theretbie Principal Borrower may request a
release of such Guarantor as a Guarantor hereimdecordance with the following:

() the Principal Borrower shall deliver to the Ahistrative Agent, not less than ten (10) days aoidmore than thirty (30) days
prior to the anticipated or intended conversioa @uarantor into a Non-Guarantor Subsidiary, at@ritequest for release of the
applicable Guarantor and a pro forma complianctficate of the chief financial officer of the Pdipal Borrower in form and substar
acceptable to the Administrative Agent, (A) demaatsitg that upon such release the Loan Partiesowill pro forma basis continue to
comply with (1) the financial covenants containedection 7.1And (2) the financial covenants contained in ed¢hevindentures or
other agreements relating to any publicly issudat decurities of any Consolidated Party, in ead® d®y a reasonably detailed
calculation thereof (which calculation shall béanm reasonably satisfactory to the Administrathgent and which shall include,
among other things, an explanation of the methagolesed in such calculation and a breakdown ottdmeponents of such calculatio
(B) stating that the Loan Parties will be in coraplie with each of the covenants set forth in Agtid¥l and VIl of the Agreement at all
times following such release, (C) stating thaticieing such release, no Default or Event of Defauilt exist under the Agreement or
any of the other Loan Documents, or if any DefaulEvent of Default will exist, specifying the ne¢tand extent thereof and what
action the Loan Parties propose to take with ragpeceto, and (D) attaching, pursuant to Sectid3 6f the Agreement, an updated
version of Schedule 5.18 the Agreement;

(i) the Administrative Agent shall have revieweataapproved (in writing) the request for release jaro forma compliance
certificate delivered pursuant to subclause (ivabprovided, that the failure of the Administratifgent to respond to such a request
within ten (10) days of its receipt thereof shalhstitute the Administrative Agent’s approval thefrerovided, that any approval of the
Administrative Agent provided pursuant to this dabise (ii) shall lapse and be null and void th{B9) days following the granting
thereof if the applicable Guarantor has not, oprar to the completion of such period, met theéecia for qualification as a Non-
Guarantor Subsidiary (as evidenced by the delitbgrthe Principal Borrower of a notice and certifioa in accordance with subclause
(iii) below); and

(iii) the Principal Borrower shall, concurrently twior promptly following the applicable Guarantosatisfaction of the criteria for
qualification as a Non-Guarantor Subsidiary deliteethe Administrative Agent a notice and certifioa of such qualification.

Notwithstanding any language to the contrary abewdong as the chief financial officer of the Ripal Borrower has certified in
compliance certificate (and the Administrative Agkas no evidence or information which brings irdasonable doubt the veracity of such
certifications) that: (A) upon such release therL®arties (1) will on a pro forma basis continueamply with the financial covenants
contained in Section 7.1ereof, and the financial covenants contained @h @fthe indentures or other agreements relatirapy publicly
issued debt securities of any Consolidated Panty (2) will be in compliance with each of the coasts set forth in Articles Vand VIl of the
Agreement at all times following such release, f(@pwing such release, no Default or Event of Deffavill exist under the Credit Agreeme
or any of the other Loan Documents, or if any DifauEvent of Default will exist, the nature anxtent thereof and what action the Loan
Parties propose to take with respect thereto wilspecified, and (C) attached pursuant to SectibBd the Agreement, is an updated vers
of Schedule 5.18 the Agreement, the request for release shalppeoved and issued by the Administrative Agenhiwithe 10-day time
period specified in subsection (b)(ii).

Upon satisfaction of each of the abawated conditions, a Guarantor shall be deemedsetefiom its obligations hereunder and under eé
the Loan Documents.

59



6.13 NonGuarantor Subsidiary Cash Flows.

Each Loan Party shall, to the extent it exerciséficgent control over the activities of the apgllde Non-Guarantor Subsidiary(ies),
cause all NGS Excess Cash Flow of each Bo@arantor Subsidiary to be transferred to a LoatyRe& promptly as possible but at least or
month.

6.14 REIT Status.
Take all action necessary to maintain Highwoodp@mies’ status as a REIT.

6.15 Environmental Matters.

(a) Reimburse the Administrative Agent and Lendersind hereby hold the Administrative Agent anadlers harmless from all fines
or penalties made or levied against the Administeadgent or any of the Lenders by any Governmeftdahority as a result of or in
connection with (i) the use of Hazardous Materélthe Properties, (ii) the use of Hazardous Mal®gt the facilities thereon, or (iii) the use,
generation, storage, transportation, dischargeasel or handling of any Hazardous Materials aPtgerties, or as a result of any release of
any Hazardous Materials onto the ground or intoathter or air from or upon the Properties at ametiThe Loan Parties also agree that they
will reimburse the Administrative Agent and Lend&sand indemnify and hold the Administrative Agand Lenders harmless from any
all costs, expenses (including reasonably attorrfegs actually incurred) and for all civil clainjadgments or penalties incurred entered,
assessed, or levied against the Administrative Ageany of the Lenders as a result of any of tharlParties’ use of Hazardous Materials at
the Properties or as a result of any release oHamardous Materials on the ground or into the matair by any of the Loan Parties from or
upon the Properties. Such reimbursement or indécatiin shall include but not be limited to any adldudgments or penalties to recover
costs of cleanup of any such release by any of tlam Parties from or upon Properties and all realslenexpenses incurred by the
Administrative Agent or any of the Lenders as ailtesf such a civil action, including but not lirad to reasonable attorneys’ fees. The Loan
Parties’ obligations under this section shall sigthe repayment of the Loans and be in suppleofearty and all other reimbursement or
indemnity obligations of the Borrowers set forthdie.

(b) If the Administrative Agent requests in writiagd if (i) the applicable Borrower or Subsidiaged not have environmental
insurance with respect to any property owned, kbas@perated by a Subject Party or (ii) the Adstiaitive Agent has reason to believe that
there exist Hazardous Materials on any propertyaalyfeased or operated by a Subject Party whicknaly affect the value of such
property and with respect to which the Borrowenrgehiaot furnished a report within the immediatelg\ypous twelve (12) month period,
furnish or cause to be furnished to the Administeaf\gent, at the Borrowers’ expense, a reportrofavironmental assessment of reasonable
scope, form and depth, including, where appropriatasive soil or groundwater sampling, by a cdtasii reasonably acceptable to the
Administrative Agent as to the nature and exterthefpresence of any Hazardous Materials on arty graperty and as to the compliance by
the applicable Subject Party(ies) with Environméhtavs; providedhat if there exists a continuing Default or EvehDefault as of the date
of the Administrative Agent’s written request far anvironmental report pursuant to the terms hetbefBorrowers shall provide such report
regardless of whether either of the conditiondah in subsections (i) and (ii) above have besisfed. If the Borrowers fail to deliver such
an environmental report within seventy-five (75yslafter receipt of such written request then thenkistrative Agent may arrange for
same, and the parties hereto hereby grant to thaimstrative Agent and their representatives otlsttteempt in good faith to cause the
applicable Subject Party(ies) to so grant accefiset®roperties and a license of a scope reasonabBssary to undertake such an assessmer
(including, where appropriate, invasive soil orgrdwater sampling).

(c) Conduct and complete (or use good faith effartsause to be conducted and completed) all ilgagins, studies, sampling, and
testing and all remedial, removal, and other astioecessary to address all Hazardous Materiafsam, or affecting any Property to the
extent necessary to be in compliance with all Eovinental Laws and all other applicable federatestand local laws, regulations, rules and
policies and with the orders and directives ofGdlvernmental Authorities exercising jurisdictioneosuch real property to the extent any
failure could reasonably be expected to have a hédtkdverse Effect.

(d) Provide upon such Person'’s receipt theredhalirance certificate(s) evidencing the environrakimsurance held by any Person
with respect to any of the Properties.
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ARTICLE VII
NEGATIVE COVENANTS

So long as any Lender shall have any Commitmergumeter, any Loan or other Obligation hereunded sbalain unpaid or unsatisfie
or any Letter of Credit shall remain outstandifgs Borrowers shall not, nor shall they permit ahtheir respective Subsidiaries to, directly
or indirectly:

7.01 Liens.

Contract, create, incur, assume or permit to exigtLien with respect to any of its other propeaysets or revenues or the property,
assets or revenues of any other Person, whetheonmed or hereafter acquired, if the Indebtednesertlying such Lien would cause the
Borrowers to be in violation of Section 7.11f&reof.

7.02 Intentionally Omitted .
7.03 Intentionally Omitted .
7.04 Fundamental Changes

Merge, dissolve, liquidate, consolidate with opianother Person, or Dispose of (whether in onmeséietion or in a series of
transactions) all or substantially all of its asqgthether now owned or hereafter acquired) to davor of any Person, except that, so long as
no Default exists or would result therefrom:

(a) any Borrower may merge with any other Borrosemay Dispose of all or substantially all of issats to any other Borrower;

(b) any Subsidiary may merge with (i) a Borrowanywdedthat such Borrower shall be the continuing or sung Person, or (ii) any
one or more other Subsidiaries, providiedt when any Guarantor is merging with anothers&liary, the Guarantor shall be the continuing or
surviving Person;

(c) any Subsidiary may Dispose of all or substdlgtall of its assets (upon voluntary liquidationatherwise) to the Borrower or to
another Subsidiary; providatat if the transferor in such a transaction isuai@ntor, then the transferee must either be the®er or a
Guarantor;

(d) any of the Borrowers (other than the Principairower and Highwoods Realty Limited Partnership{suarantors may be merged
into or consolidated with any other Borrower or @uor so long as the surviving entity is a BorroaeGuarantor; and

(e) all or substantially all of the assets or &llhe Equity Interests of a Subsidiary may be Dsgubof to the extent such Disposition is
permitted pursuant to Section 7.05

7.05 Dispositions
Make any Disposition or enter into any agreemembaie any Disposition, except:

(a) Dispositions of obsolete or worn out propewether now owned or hereafter acquired, in thénargl course of business;
(b) Dispositions of inventory in the ordinary coeigf business;

(c) Dispositions of equipment or real propertyhe extent that (i) such property is exchanged fedit against the purchase price of
similar replacement property or (ii) the proceefisuzh Disposition are reasonably promptly appt@the purchase price of such replacen
property;
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(d) Dispositions of property by any Subsidiaryfie Borrowers or to any wholly-owned Subsidiary &oéy providedhat if the
transferor of such property is a Guarantor, thesfieree thereof must either be a Borrower or a &uaer;

(e) Dispositions permitted by Section 7.04¢a}) ;

(f) Dispositions by the Borrowers and their Subeidis of any property (whether in one transactioim @everal related transactions),
aggregate fair market value of which is less thad,&00,000; and

(g9) Dispositions in which the fair market valuetioé assets subject to such Disposition exceed9@3000, if and to the extent the
Principal Borrower shall have delivered to the Adistirative Agent at least two (2) Business Daysmiid such Disposition a Pro Forma
Compliance Certificate demonstrating that, uponngj\effect to such Disposition, on a pro forma baslie Borrowers shall be in compliance
with all of the covenants contained in Section 7.11

provided, however, that any Disposition pursuant to clauses (a)ubiho(g) above shall be for fair market value.

7.06 Intentionally Omitted .
7.07 Change in Nature of Business

Engage in any material line of business substdytigferent from those lines of business condudigdhe Borrowers and their
Subsidiaries on the date hereof or any businesstautially related or incidental thereto.

7.08 Transactions with Affiliates.

Except as otherwise contemplated or permitted puntsio_Section 7.04enter into any transaction of any kind with arffilfate of any
Borrower, whether or not in the ordinary courséuasiness, other than on fair and reasonable teubstantially as favorable to such
Borrower or such Subsidiary as would be obtainalgleuch Borrower or such Subsidiary at the tima @omparable arm’s length transaction
with a Person other than an Affiliate.

7.09 Burdensome Agreements

Enter into any Contractual Obligation (other thihis Agreement or any other Loan Document) thaliif@s the ability (i) of any
Subsidiary to make Restricted Payments to any B@ar@r any Guarantor or to otherwise transfer priyp® any Borrower or any Guarant
(i) of any Subsidiary to Guarantee the Indebtedredghe Borrowers or (iii) of any Borrower or aBybsidiary to create, incur, assume or
suffer to exist Liens on property of such Persanviged, however, that this clause (iii) shall not prohibit any Neige Pledge incurred or
provided in favor of any holder of Indebtednesswytied hereunder solely to the extent any such Meg®ledge relates to the property
financed by or the subject of such Indebtednes))arequires the grant of a Lien to secure angaltiibn of such Person if a Lien is granted to
secure another obligation of such Person; provitted,this_Section 7.0¢hall not be deemed to restrict the ability of &lon-Guarantor
Subsidiary from entering into Contractual Obligas®f any type related to secured financing trainsas

7.10 Use of Proceeds

Use the proceeds of any Credit Extension, whethecttly or indirectly, and whether immediately, identally or ultimately, to purcha
or carry margin stock (within the meaning of Regjola U of the FRB) or to extend credit to othersttte purpose of purchasing or carrying
margin stock or to refund indebtedness originailyurred for such purpose.

7.11 Financial Covenants
(a) Permit, at any time during the term hereof, ThéTA Ratio to be greater than 0.60x.
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(b) Permit, at any time during the term hereof,rdit@® of Unencumbered Asset Value to Unsecured xebe less than 1.67x.
(c) Permit, at any time during the term hereof,rdité of Secured Debt to Total Asset Value to beater than 0.35x.

(d) Permit, at any time during the term hereof,ustigd EBITDA for the immediately preceding twelt2) months to Fixed Charges
such period to be less than 1.50x, provid#tht during the period commencing on the Clo$iage and ending as of the date twelve
(12) calendar months following the Closing Datejustied EBITDA for the immediately preceding twelid®) months to Fixed Charges for
such period shall not be less than 1.45x.

(e) Permit, at any time during the term hereof,rit® of Annualized Adjusted NOI from Unencumberesiets (to the extent such
Unencumbered Assets are Income Producing Propertidgghwoods Preserve | and V) to Interest Expamiie respect to Unsecured Debt
for the immediately preceding 12 months, to be teas 2.00x.

(f) Permit, at any time during the term hereof, giate Net Worth to be less than 85% of actual ThilegNet Worth as of March 31,
2006, plusB5% of Net Cash Proceeds of any Equity Issuancerong after the Closing Date (except to the extertth Net Cash Proceeds
used to cash out or otherwise retire pre-existiggity Interests of one or more of the Borrowershwita calendar year of the receipt of such
proceeds).

(9) Permit, at any time during the term hereof:

(i) the ratio of (A) the Value of all Non-Incomed@iucing Properties to (B) Total Asset Value to beater than twentjive percen
(25.0%); or

(i) the ratio of (A) the Value of Income ProduciRgoperties other than (1) “for lease” office anduistrial properties and (2) the
CC Plaza Project to (B) Total Asset Value to beatgethan fifteen percent (15.0%).

(h) Permit Restricted Payments, for any twelve (h2nth period, to exceed an amount equal to (@tyifive percent
(95.0%) multiplied by (ii) FFO for such period; pided, that the Principal Borrower shall, in additionth@ Restricted Payments permitted
above, be permitted to make Restricted Paymenti(a)jly amount for the purpose of repurchasingtieemvise redeeming shares of its
outstanding capital stock to the extent such RasttiPayments are made from the proceeds of amyHgsuance within one year of the
receipt of such proceeds, and (B) in an aggregatriat equal to not more than $150,000,000 duriegeim hereof for the purpose of
repurchasing or otherwise redeeming shares ofitt@nding Equity Interests to the extent the fulodsuch repurchases/redemptions arise
from asset sales proceeds derived from sales ctedpde or following January 1, 2006.

() Permit, at any time, the Total Asset Valueihtttable to assets held by parties that are nosQlatated Parties to exceed twenty
percent (20.0%) of Total Asset Value.

7.12 Organizational Documents; Ownership of Subsidries.

(a) Permit any Loan Party to (i) amend, modify, weadbr change its Organization Documents in a mamagerially adverse to the
Lenders or in a manner that permits any Persaat @ny time, own more than twenty-five percent@2e). of the voting equity securities of
the Principal Borrower, or (b) create, acquire @mpit to exist or permit or cause any of their Sdibdsies to create, acquire or permit to exist,
any Foreign Subsidiaries.

(b) Notwithstanding any other provisions of thisrAgment to the contrary, permit any ConsolidataetlyRaher than Highwoods
Properties, Highwoods Realty or any Preferred S&sidiary to issue any shares of preferred Edoigrests to any Person other than a
Loan Party. Furthermore, Highwoods Realty and Higbeis Properties shall at all times maintain ownprghirectly or indirectly, all of the
Equity Interests of AP Southeast Portfolio PartnerB., a Delaware limited partnership, AR Southeast Portfolio Partners, L.P., a Dela
limited

63



partnership and Highwoods Realty GP Corp., a Dalawarporation, except to the extent any suchyeigtinerged with a Borrower or
Guarantor in accordance with the provisions of i8act.04hereof.

7.13 NonGuarantor Subsidiary Restrictions.

Notwithstanding any other provision of this Agreemehe Loan Parties shall prohibit any N@marantor Subsidiary from incurring a
Indebtedness that is recourse to any Loan Party.

7.14 Negative Pledges

Enter into, assume or become subject to any Neg&liedge or any other agreement prohibiting orratise restricting the creation or
assumption of any Lien upon its properties or assdhether now owned or hereafter acquired, orireguthe grant of any security for such
obligation if security is given for some other galtion except pursuant to any document or instriamgewerning Indebtedness that does not
result in any violation of the covenants set fontlsection 7.1hereof and is not otherwise prohibited by this Agnent or any other Loan
Document, providethat any such restriction contained therein relatdg to the properties or assets constructed guieed in connection
with such Indebtedness.

7.15 Sale Leasebacks

Except as could not reasonably be expected to d&aterial Adverse Effect, directly or indirectlygcome or remain liable as lessee or
as guarantor or other surety with respect to aaydewhether an operating lease or a capital leasay property (whether real or personal or
mixed), whether now owned or hereafter acquiredwfdch such Person has sold or transferred ar &l or transfer to a Person which is
a Consolidated Party or (b) which such Person agea use for substantially the same purpose astiey property which has been sold or is
to be sold or transferred by such Person to anétbeson which is not a Consolidated Party in cotimeevith such lease.

7.16 Prepayments of Indebtedness, etc

(a) If any Default or Event of Default has occureed! is continuing or would be directly or indifgataused as a result thereof, after the
issuance thereof, amend or modify (or permit theragment or modification of) any of the terms of &imgebtedness of such Person if such
amendment or modification would add or change anys$ in a manner adverse to the issuer of suctbtedeess, or shorten the final
maturity or average life to maturity or require g@gyment to be made sooner than originally scheldaiéncrease the interest rate applicable
thereto or change any subordination provision te

(b) if any Default or Event of Default has occureett is continuing or would be directly or indifgataused as a result thereof, make
(or give any notice with respect thereto) any vidiy or optional payment or prepayment or redenmpoioacquisition for value of (including
without limitation, by way of depositing money @acsirities with the trustee with respect theret@mbetiue for the purpose of paying when
due), refund, refinance or exchange of any othéeltedness.

7.17 Anti-Terrorism Laws; FCPA .

(a) Be an “enemy” or an “ally of the enemy” wittthre meaning of Section 2 of the Trading with thetg Act of the United States of
America (50 U.S.C. App. 884 seq .), as amended. Neither any Loan Party nor anis@ubsidiaries is in violation of (i) the Tradinih
the Enemy Act, as amended, (ii) any of the foreigsets control regulations of the United Stateasiny Department (31 CFR, Subtitle B,
Chapter V, as amended) or any enabling legislaticexecutive order relating thereto or (iii) thetAas defined in Section 10.17); or

(b) fail to be in compliance with the Foreign Cattractices Act, 15 U.S.C. 88 78ddeflseq ., and any foreign counterpart thereto.
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ARTICLE VIl
EVENTS OF DEFAULT AND REMEDIES

8.01 Events of Default

Any of the following shall constitute an Event oéfault:

(a) NonrPayment Any Borrower or any other Loan Party fails to ggywhen and as required to be paid herein, anguarnof
principal of any Loan or any L/C Obligation, or)(iithin three (3) days after the same becomes a@uwgjnterest on any Loan or on any
L/C Obligation, or any fee due hereunder, or (iidhin five (5) days after the same becomes dug cdiner amount payable hereunde
under any other Loan Document; or

(b) Specific CovenantsThe Borrowers fail to perform or observe any tecovenant or agreement contained in any of
Section 6.03 6.02, 6.03, 6.05, 6.07, 6.10, 6.110r 6.120r Article VIl or the Guaranty given by any Guarantor or any giowi thereof
shall cease to be in full force and effect (ot@mntas a result of a release of the applicabledbt@rin accordance with the terms and
conditions hereof), or any Guarantor or any Peesdimg by or on behalf of such Guarantor shall dengisaffirm such Guarantor’s
obligations under such guaranty, or any Guarartall slefault in the due performance or observari@ny term, covenant or agreem
on its part to be performed or observed pursuaahyoGuaranty provided, however, that if the Borrowers default in performance or
observance of any financial covenant set forthanti®n 7.11hereof solely as a result of an adjustment of thpi@lization Rate by the
Lenders in accordance with the terms of the dédimiof such term (and for no other reason), sushltant violation of such financial
covenants shall not constitute an Event of Defaaifeunder to the extent the Borrowers cure sudatioos within a period of one
hundred twenty (120) days following such adjustment

(c) Other Defaults Any Loan Party fails to perform or observe anlyestcovenant or agreement (not specified in sulmsefd) or
(b) above) contained in herein on its part to bégomed or observed and such failure continueshfioty (30) days or fails to perform
observe any other covenant or agreement in any bttem Document within the grace or cure periodvited for therein (or, if no such
grace or cure period is specified, within thirtp)3lays of the occurrence of such failure); or

(d) Representations and Warrantidgy representation, warranty, certification atstnent of fact made or deemed made by ¢
behalf of the Borrowers or any other Loan Partyeherin any other Loan Document, or in any docunaitivered in connection
herewith or therewith shall be incorrect or misiegdvhen made or deemed made; or

(e) CrossDefault.

() The Borrowers or any Subsidiary of any of the/y) fails to make any payment when due (whethesdhyeduled maturit
required prepayment, acceleration, demand, orwtke) in respect of any Indebtedness or Guarawtber(than Indebtedness
hereunder and Indebtedness under Swap Contra&ispren aggregate principal amount (including umdrg&ommitted or
available amounts and including amounts owing lteraditors under any combined or syndicated cradé@ngement) of more th
the Threshold Amount, or (B) fails to observe orfpen any other agreement or condition relatingny Indebtedness or
Guarantee having an aggregate principal amountufimg undrawn committed or available amounts arefliding amounts owin
to all creditors under any combined or syndicatedlit arrangement) of more than the Threshold Amouicontained in any
instrument or agreement evidencing, securing atirgj thereto, or any other event occurs, the effiewhich default or other
event is to cause, or to permit the holder or hrsldé such Indebtedness or the beneficiary or beinees of such Guarantee (or a
trustee or agent on behalf of such holder or heldetbeneficiary or beneficiaries) to cause, wihth giving of notice if required,
such Indebtedness to be demanded or to become dude repurchased, prepaid, defeased or redeg@utamatically or
otherwise), or an offer to repurchase, prepay,assf@r redeem such Indebtedness to be made, @itsrstated maturity, or such
Guarantee to become payable or cash collaterakipect thereof to be demanded; or
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(i) there occurs under any Swap Contract an EBelynination Date (as defined in such Swap Contrastylting from
(A) any event of default under such Swap Contradbavhich any Borrower or any Subsidiary of anyrefm is the Defaulting
Party (as defined in such Swap Contract) or (B) Begmination Event (as so defined) under such SB@pmract as to which any
Borrower or any Subsidiary of any of them is ane&ted Party (as so defined) and, in either evbatSivap Termination Value
owed by the Borrower or such Subsidiary as a résateof is greater than the Threshold Amount; or

(f) Insolvency Proceedings, Etany Loan Party or any of their Subsidiaries ingggior consents to the institution of any
proceeding under any Debtor Relief Law, or makeassignment for the benefit of creditors; or appfae or consents to the
appointment of any receiver, trustee, custodianseovator, liquidator, rehabilitator or similaric#r for it or for all or any material part
of its property; or any receiver, trustee, custod@onservator, liquidator, rehabilitator or simitdficer is appointed without the
application or consent of such Person and the appeit continues undischarged or unstayed for Bhdar days; or any proceeding
under any Debtor Relief Law relating to any suchsBe or to all or any material part of its propasgynstituted without the consent of
such Person and continues undismissed or unstayaikfy (60) calendar days, or an order for relbedéntered in any such proceeding;
or

(9) Inability to Pay Debts; Attachmen(i) Any Borrower or any Subsidiary or any of thé@comes unable or admits in writing its
inability or fails generally to pay its debts asytbecome due, or (i) any writ or warrant of alti@ent or execution or similar process is
issued or levied against all or any material pathe property of any such Person and is not rebagcated or fully bonded within
thirty (30) days after its issue or levy; or

(h) Judgments There is entered against any Borrower or any iligvg of any of them (i) a final judgment or order the
payment of money in an aggregate amount exceeldan@hreshold Amount (to the extent not coverediolependent third-party
insurance as to which the insurer does not dispaterage), or (ii) any one or more non-monetarglfjadgments that have, or could
reasonably be expected to have, individually ghamaggregate, a Material Adverse Effect and,timeeicase, (A) enforcement
proceedings are commenced by any creditor uponjsdgment or order, or (B) there is a period oftth(30) consecutive days during
which a stay of enforcement of such judgment, lago@ of a pending appeal or otherwise, is notfecefor

() ERISA. (i) An ERISA Event occurs with respect to a PendPlan or Multiemployer Plan which has resultedauld
reasonably be expected to result in liability af Borrower under Title IV of ERISA to the Pensidar® Multiemployer Plan or the
PBGC in an aggregate amount in excess of the Thileegtmount, or (ii) the Borrower or any ERISA Affite fails to pay when due,
after the expiration of any applicable grace peraty installment payment with respect to its wittwdal liability under Section 4201 of
ERISA under a Multiemployer Plan in an aggregateam in excess of the Threshold Amount; or

() Invalidity of Loan DocumentsAny material provision of any Loan Document, ay ime after its execution and delivery and
for any reason other than as expressly permitteeiineler or thereunder or satisfaction in full dtlaé Obligations, ceases to be in full
force and effect; or any Loan Party or any othes®e contests in any manner the validity or enfabdéy of any provision of any Loan
Document; or any Loan Party denies that it hasaarfyurther liability or obligation under any LoaroBument, or purports to revoke,
terminate or rescind any provision of any Loan Dueat; or

(k) Change of Contral There occurs any Change of Control.

8.02 Remedies Upon Event of Default

If any Event of Default occurs and is continuirttg Administrative Agent shall, at the request ofinay, with the consent of, the
Required Lenders, take any or all of the followawgions:

(a) declare the commitment of each Lender to malank and any obligation of the L/C Issuer to maka Credit Extensions to |
terminated, whereupon such commitments and obtigahall be terminated;
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(b) declare the unpaid principal amount of all tantgling Loans, all interest accrued and unpaicetirerand all other amounts
owing or payable hereunder or under any other [@acument to be immediately due and payable, witpoesentment, demand,
protest or other notice of any kind, all of whiale &ereby expressly waived by the Borrower;

(c) require that the Borrowers Cash Collateralilt/C Obligations (in an amount equal to the tBeisstanding Amount thereof);
and

(d) exercise on behalf of itself and the Lendefsigihts and remedies available to it and the Lesdeder the Loan Documents;

provided, however, that upon the occurrence of an actual or deemewyl ef an order for relief with respect to any Bawer under the
Bankruptcy Code of the United States, the obligatibeach Lender to make Loans and any obligatidheoL/C Issuer to make L/C Credit
Extensions shall automatically terminate, the udpaincipal amount of all outstanding Loans andraltrest and other amounts as aforesaid
shall automatically become due and payable, andhhigation of the Borrowers to Cash Collateralize L/C Obligations as aforesaid shall
automatically become effective, in each case witlfiother act of the Administrative Agent or anyrider.

8.03 Application of Funds.

After the exercise of remedies provided for in 88c8.02(or after the Loans have automatically become iniately due and payable
and the L/C Obligations have automatically beemiregl to be Cash Collateralized as set forth inptleeriso to_Section 8.0 any amounts
received on account of the Obligations shall bdiegiy the Administrative Agent in the followingder:

First, to payment of that portion of the Obligations siitating fees, indemnities, expenses and otheuatsincluding fees, charges
and disbursements of counsel to the Administratigent and amounts payable under Article) [fayable to the Administrative Agent in its
capacity as such;

Second, to payment of that portion of the Obligations stitating fees, indemnities and other amounts (othan principal, interest and
Letter of Credit Fees) payable to the Lenders hed_fC Issuer (including fees, charges and disimeses of counsel to the respective
Lenders and the L/C Issuer (including fees and tihmerges for attorneys who may be employees ot-anger or the L/C Issuer, but
expressly excluding any amounts due in connectiim any Swap Contracts that constitute a portiothefObligations) and amounts payable
under Article Ill), ratably among them in proportion to the respectimounts described in this clause Seqmyhble to them;

Third , to payment of that portion of the Obligations stimting accrued and unpaid Letter of Credit Femd interest on the Loans, L/C
Borrowings and other Obligations (other than Ollmyzs related to Swap Contracts), ratably amond_dralers and the L/C Issuer in
proportion to the respective amounts describetli;dlause Thirghayable to them;

Fourth, to payment of that portion of the Obligations stitating unpaid principal of the Loans and L/C Bavings, ratably among the
Lenders and the L/C Issuer in proportion to thpeetive amounts described in this clause Fouetd by them;

Fifth , to the Administrative Agent for the account of th'C Issuer, to Cash Collateralize that portioh/& Obligations comprised of
the aggregate undrawn amount of Letters of Credit;

Sixth, to any counterparties under any Swap Contractstitating a portion of the Obligations, any amauditie and owing by any Lo
Party or any Subsidiary thereof under such Swapgr@cts ratably among such
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counterparties in proportion to the net obligatidoe and owing by any Loan Party or any Subsidiaeyeof under such Swap Contracts; and
Last, the balance, if any, after all of the Obligatidr@e been indefeasibly paid in full, to the Boreowr as otherwise required by Le

Subject to Section 2.03(¢capmounts used to Cash Collateralize the aggregabawn amount of Letters of Credit pursuant tasta
Fifth above shall be applied to satisfy drawings undeh dietters of Credit as they occur. If any amo@mains on deposit as Cash Collateral
after all Letters of Credit have either been fullpwn or expired, such remaining amount shall idiegh to the other Obligations, if any, in
the order set forth above.

ARTICLE IX
ADMINISTRATIVE AGENT

9.01 Appointment and Authority .

Each of the Lenders and the L/C Issuer herebyaaably appoints Bank of America to act on its behalthe Administrative Agent
hereunder and under the other Loan Documents ghdrizes the Administrative Agent to take suchaudion its behalf and to exercise such
powers as are delegated to the Administrative Aggrihe terms hereof or thereof, together with sations and powers as are reasonably
incidental thereto. The provisions of this Artielee solely for the benefit of the Administrativeekd, the Lenders and the L/C Issuer, and
neither the Borrowers nor any other Loan Partyldtale rights as a third party beneficiary of afiguch provisions.

9.02 Rights as a Lender

The Person serving as the Administrative Agentunadter shall have the same rights and powers gajiscity as a Lender as any other
Lender and may exercise the same as though itmegrihe Administrative Agent and the term “Lender*Lenders” shall, unless otherwise
expressly indicated or unless the context othervégeires, include the Person serving as the Aditnative Agent hereunder in its individual
capacity. Such Person and its Affiliates may acdepbsits from, lend money to, act as the finarami@isor or in any other advisory capacity
for and generally engage in any kind of businedb amy Borrower or any Subsidiary or Affiliate afyaof them as if such Person were not
Administrative Agent hereunder and without any datyaccount therefor to the Lenders.

9.03 Exculpatory Provisions.

The Administrative Agent shall not have any dutesbligations except those expressly set fortieineand in the other Loan
Documents. Without limiting the generality of tr@dgoing, the Administrative Agent:

(a) shall not be subject to any fiduciary or otimeplied duties, regardless of whether a Defaultdw@urred and is continuing;

(b) shall not have any duty to take any discretipration or exercise any discretionary powersgepxkdliscretionary rights and
powers expressly contemplated hereby or by the atb@n Documents that the Administrative Agenteguired to exercise as directed
in writing by the Required Lenders (or such oth@mber or percentage of the Lenders as shall bessigrprovided for herein or in the
other Loan Documents), provid#tht the Administrative Agent shall not be requitedake any action that, in its opinion or theropn
of its counsel, may expose the Administrative Ageritability or that is contrary to any Loan Docant or applicable law; and

(c) shall not, except as expressly set forth heaaihin the other Loan Documents, have any dutiisclose, and shall not be liat
for the failure to disclose, any information retgfito any Borrower or any Subsidiary or Affiliattany of them that is communicated to
or obtained by the Person serving as the Adminig&ragent or any of its Affiliates in any capacity
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The Administrative Agent shall not be liable foryaaction taken or not taken by it (i) with the censor at the request of the Required
Lenders (or such other number or percentage dfeheers as shall be necessary, or as the Admitiv&ragent shall believe in good faith
shall be necessary, under the circumstances aglptbin Sections 10.04nd 8.02) or (ii) in the absence of its own gross negligeocwillful
misconduct. The Administrative Agent shall be degmet to have knowledge of any Default unless amtd notice describing such Default
given to the Administrative Agent by the Borrowead,ender or the L/C Issuer.

The Administrative Agent shall not be responsiloledr have any duty to ascertain or inquire injafiy statement, warranty or
representation made in or in connection with thige®ment or any other Loan Document, (ii) the catstef any certificate, report or other
document delivered hereunder or thereunder ormmection herewith or therewith, (iii) the perforncaror observance of any of the
covenants, agreements or other terms or condisenrth herein or therein or the occurrence gf@afault, (iv) the validity, enforceability,
effectiveness or genuineness of this Agreementp#imgr Loan Document or any other agreement, ingtni or document or (v) the
satisfaction of any condition set forth_in Artid or elsewhere herein, other than to confirm recefijitems expressly required to be delive
to the Administrative Agent.

9.04 Reliance by Administrative Agent

The Administrative Agent shall be entitled to relyon, and shall not incur any liability for relyimgon, any notice, request, certificate,
consent, statement, instrument, document or othiéing (including any electronic message, Intermeintranet website posting or other
distribution) reasonably believed by it to be geeuand to have been signed, sent or otherwiseratidheed by the proper Person. The
Administrative Agent also may rely upon any statetmeade to it orally or by telephone and reasonbblieved by it to have been made by
the proper Person, and shall not incur any ligbitir relying thereon. In determining complianceiwény condition hereunder to the making
of a Loan, or the issuance of a Letter of Cred#f by its terms must be fulfilled to the satisi@ctof a Lender or the L/C Issuer, the
Administrative Agent may presume that such condit®satisfactory to such Lender or the L/C Issugess the Administrative Agent shall
have received notice to the contrary from such keemd the L/C Issuer prior to the making of suctah@r the issuance of such Letter of
Credit. The Administrative Agent may consult widlyal counsel (who may be counsel for the Borrowéndgpendent accountants and other
experts selected by it, and shall not be liableafoy action taken or not taken by it in accordanitk the advice of any such counsel,
accountants or experts.

9.05 Delegation of Duties

The Administrative Agent may perform any and alltefduties and exercise its rights and powersureter or under any other Loan
Document by or through any one or more sub-agemeiated by the Administrative Agent. The Adminggive Agent and any such sub-
agent may perform any and all of its duties and@se its rights and powers by or through theipeztive Related Parties. The exculpatory
provisions of this Article shall apply to any suslb-agent and to the Related Parties of the Adimatige Agent and any such sub-agent, and
shall apply to their respective activities in coctien with the syndication of the credit facilitipsovided for herein as well as activities as
Administrative Agent.

9.06 Resignation of Administrative Agent

The Administrative Agent may at any time give netaf its resignation to the Lenders, the L/C Issuret the Borrowers. Upon receipt
of any such notice of resignation, the Requireddeza shall have the right, in consultation with Ehancipal Borrower, to appoint a succes
which shall be a bank with an office in the Unit&t@tes, or an Affiliate of any such bank with aficefin the United States. If no such
successor shall have been so appointed by the iRddLénders and shall have accepted such appoihtmiam thirty (30) days after the
retiring Administrative Agent gives notice of issignation, then the retiring Administrative Agemy on behalf of the Lenders and the L/C
Issuer, appoint a successor Administrative Agergting the qualifications set forth above; providieat if the Administrative Agent shall
notify the Borrowers and the Lenders that no quidd Person has accepted such appointment, thénrssignation shall nonetheless bect
effective in accordance with such notice and (&)ritiring Administrative Agent shall be dischardeain its duties and obligations hereun
and under the other Loan Documents (except thiseitase of any collateral security held by the Kisirative Agent on behalf
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of the Lenders or the L/C Issuer under any of tharl. Documents, the retiring Administrative Agerdlshontinue to hold such collateral
security until such time as a successor Adminiseadgent is appointed) and (2) all payments, comications and determinations provided
to be made by, to or through the Administrative Atgehall instead be made by or to each Lenderlamdl/C Issuer directly, until such time
the Required Lenders appoint a successor Admitiiggragent as provided for above in this Sectiopob the acceptance of a successor’s
appointment as Administrative Agent hereunder, sugitessor shall succeed to and become vesteaiiththe rights, powers, privileges
and duties of the retiring (or retired) AdminisivatAgent, and the retiring Administrative Agena#ifbe discharged from all of its duties and
obligations hereunder or under the other Loan Dantm(if not already discharged therefrom as pedidbove in this Section). The fees
payable by the Borrowers to a successor Adminig&atgent shall be the same as those payable preétiecessor unless otherwise agreed
between the Borrowers and such successor.

In addition to the foregoing, the Required Lendaes remove the Administrative Agent from its capaeis administrative agent in the
event of the Administrative Agent’s willful miscoundt or gross negligence. Such removal shall be&ffe upon appointment and acceptance
of a successor Administrative Agent selected byRequired Lenders. Any successor Administrativerigeust satisfy the conditions set
forth in this_Section 9.0@ncluding, without limitation, the consultation thj and approval from, the Borrower, to the extequired under
this Section 9.08. Upon the acceptance of any appointment as Aditnative Agent hereunder by a successor Adminigg&gent, such
successor Administrative Agent shall thereupon eeddo and become vested with all rights, poweigilgges and duties of the removed
Administrative Agent, and the removed Administrat&gent shall be discharged from all further dusied obligations as Administrative
Agent under this Agreement and the Loan Docume@ntsjided that the Administrative Agent shall rembdale to the extent provided in the
Loan Documents for its actions and omissions oaogiprior to such removal. The Commitment of theder which is acting as
Administrative Agent shall not be taken into acdoarthe calculation of Required Lenders for thegmses of removing Administrative Age
in the event of the Administrative Agent’s willfmisconduct or gross negligence.

Any resignation by, or removal of, Bank of Ameras Administrative Agent pursuant to this Sectioallstiso constitute its resignation
or removal, as applicable, as L/C Issuer and Swing Lender. Upon the acceptance of a successppsiatment as Administrative Agent
hereunder, (a) such successor shall succeed toematne vested with all of the rights, powers, peyes and duties of the retiring or removed
L/C Issuer and Swing Line Lender, (b) the retirargemoved L/C Issuer and Swing Line Lender shalflischarged from all of their
respective duties and obligations hereunder orutideother Loan Documents, and (c) the succes$bidsuer shall issue letters of credit in
substitution for the Letters of Credit, if any, stainding at the time of such succession or maker @ttiangement satisfactory to the retiring or
removed L/C Issuer to effectively assume, at timetof such succession, the obligations of theimgtior removed L/C Issuer with respect to
such Letters of Credit.

After the retiring or removed Administrative AgesitL/C Issuer’s and/or Swing Line Lenderesignation hereunder and under the ¢
Loan Documents, the provisions of this Article d¥d_Section 10.0dhall continue in effect for the benefit of suctirimeg or removed
Administrative Agent, L/C Issuer and/or Swing Libender, their sub agents and their respective BelRarties in respect of any actions
taken or omitted to be taken by any of them whike rietiring or removed Administrative Agent, L/Gugr and/or Swing Line Lender were
acting as Administrative Agent, L/C Issuer and/wiir®) Line Lender, respectively.

9.07 NontReliance on Administrative Agent and Other Lenders

Each Lender and the L/C Issuer acknowledges tlnaisit independently and without reliance upon tmiistrative Agent or any oth
Lender or any of their Related Parties and basezlioh documents and information as it has deemgppate, made its own credit analysis
and decision to enter into this Agreement. Eachdeeand the L/C Issuer also acknowledges thatllit wilependently and without reliance
upon the Administrative Agent or any other Lendeaiy of their Related Parties and based on suchirdents and information as it shall
from time to time deem appropriate, continue to enidk own decisions in taking or not taking actiorder or based upon this Agreement, any
other Loan Document or any related agreement odanyment furnished hereunder or thereunder.
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9.08 No Other Duties, Etc

Anything herein to the contrary notwithstandingnamf the Bookrunners, Arrangers or other titleaesessary listed on the cover page
hereof shall have any powers, duties or respoitgisilunder this Agreement or any of the other LBacuments, except in its capacity, as
applicable, as the Administrative Agent, a Lendethe L/C Issuer hereunder.

9.09 Administrative Agent May File Proofs of Claim.

In case of the pendency of any receivership, irssady, liquidation, bankruptcy, reorganization, agement, adjustment, compositior
other judicial proceeding relative to any Loan Pattte Administrative Agent (irrespective of whaetlige principal of any Loan or L/C
Obligation shall then be due and payable as hepgiressed or by declaration or otherwise and ieedpe of whether the Administrative
Agent shall have made any demand on the Borrovseed) be entitled and empowered, by interventioguioh proceeding or otherwise:

(a) to file and prove a claim for the whole amoohthe principal and interest owing and unpaiddspect of the Loans, L/C
Obligations and all other Obligations that are ayémd unpaid and to file such other documents ashmanecessary or advisable in
order to have the claims of the Lenders, the L&Dés and the Administrative Agent (including angirl for the reasonable
compensation, expenses, disbursements and advafribesLenders, the L/C Issuer and the Administeafhgent and their respective
agents and counsel and all other amounts due theelrg, the L/C Issuer and the Administrative Agerder Sections 2.03(@nd _(j),
2.09and_10.09 allowed in such judicial proceeding; and

(b) to collect and receive any monies or other prgppayable or deliverable on any such claimstardistribute the same;

and any custodian, receiver, assignee, trustagdéitpr, sequestrator or other similar officiabimy such judicial proceeding is hereby
authorized by each Lender and the L/C Issuer toensakh payments to the Administrative Agent andhyénevent that the Administrative
Agent shall consent to the making of such paymeinéstly to the Lenders and the L/C Issuer, to fmathe Administrative Agent any amount
due for the reasonable compensation, expensesysiEghents and advances of the Administrative Agedtits agents and counsel, and any
other amounts due the Administrative Agent undetiSes 2.0%and 10.04

Nothing contained herein shall be deemed to authdhie Administrative Agent to authorize or congerdr accept or adopt on behal
any Lender or the L/C Issuer any plan of reorgdiomaarrangement, adjustment or composition afigahe Obligations or the rights of any
Lender or to authorize the Administrative Agenttie in respect of the claim of any Lender in anghsproceeding.

9.10 Guaranty Matters.

The Lenders and the L/C Issuer irrevocably autleattie Administrative Agent to release any Guarafnton its obligations hereunder
and under each of the other Loan Documents toxteme(a) such release is requested by such Guarand the Principal Borrower in
accordance the provisions set forth in Section(®)t#ereof and upon the satisfaction of the conditmetforth in such Section 6.12({@s
reasonably determined by the Administrative Agentlb) if such Guarantor ceases to be a Subsidisuwy result of a transaction permitted
hereunder. Upon request by the Administrative Agemtny time, the Lenders will confirm in writinget Administrative Agent’s authority to
grant releases and terminations pursuant to thid®e9.10. Further, the Administrative Agent is hereby auitded by the Lenders, upon the
request of any Guarantor released pursuant todegii2(b)hereof, to execute and deliver to such Guaranttmcament (in form and
substance acceptable to the Administrative Ageritdemcing such release.
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ARTICLE X
MISCELLANEOUS

10.01_ Amendments, Etc

No amendment or waiver of any provision of this égmnent or any other Loan Document, and no conseriyt departure by the
Borrowers or any other Loan Party therefrom, shaleffective unless in writing signed by the Reegdiitenders and the Borrowers or the
applicable Loan Party, as the case may be, ancdadkdged by the Administrative Agent, and each smalver or consent shall be effective
only in the specific instance and for the spegficpose for which given; providedhowever, that no such amendment, waiver or consent
shall:

(a) waive any condition set forth in Section 4.Qdg&hout the written consent of each Lender;

(b) extend or increase the Commitment of any Lefdereinstate any Commitment terminated pursuadction 8.02 without
the written consent of such Lender;

(c) postpone any date fixed by this Agreement grather Loan Document for any payment or mandapoepayment of principe
interest, fees or other amounts due to the Len@e@ny of them) hereunder or under any other L@acument without the written
consent of each Lender directly affected thereby;

(d) reduce the principal of, or the rate of intégmecified herein on, any Loan or L/C Borrowing{subject to clause (v) of the
second proviso to this Section 10)0dny fees or other amounts payable hereunderdsriany other Loan Document, or change the
manner of computation of any financial ratio (irdihg any change in any applicable defined termyluseletermining the Applicable
Rate that would result in a reduction of any interate on any Loan or any fee payable hereundéout the written consent of each
Lender directly affected thereby; providedowever, that only the consent of the Required Lenderf beanecessary to amend the
definition of “Default Rate” or to waive any obligan of the Borrowers to pay interest or LetteiGrédit Fees at the Default Rate;

(e) change Section 2.18 Section 8.0%1 a manner that would alter the pro rata sharingegments required thereby without the
written consent of each Lender;

(f) change any provision of this Section or theim&bns of “Required Lenders” or “Supermajority h&ers”or any other provisio
hereof specifying the number or percentage of Lemdejuired to amend, waive or otherwise modify aglgts hereunder or make any
determination or grant any consent hereunder wittlmuwritten consent of each Lender; or

(9) release (other than in accordance with theipimvs of Section 9.18ereof) any Guarantor from the Guaranty or otheswis
modify the material provisions thereof without thetten consent of each Lender;

and, providedurther, that (i) no amendment, waiver or consent shalkss in writing and signed by the L/C Issuer iditidn to the Lenders
required above, affect the rights or duties oflth@ Issuer under this Agreement or any Issuer Dantmelating to any Letter of Credit isst
or to be issued by it; (i) no amendment, waivecansent shall, unless in writing and signed by3twing Line Lender in addition to the
Lenders required above, affect the rights or duifebe Swing Line Lender under this Agreement) (ib amendment, waiver or consent sl
unless in writing and signed by the Administrathgent in addition to the Lenders required abovigdfthe rights or duties of the
Administrative Agent under this Agreement or anlyestLoan Document; (iv) Section 10.06thay not be amended, waived or otherwise
modified without the consent of each Granting Leraleor any part of whose Loans are being fundgdm SPC at the time of such
amendment, waiver or other modification; and (@ Eee Letter may be amended, or rights or privéébereunder waived, in a writing
executed only by the parties thereto. Notwithstag@inything to the contrary herein, no Defaultirnder shall have any right to approve or
disapprove any amendment, waiver or consent heezuagicept that the Commitment of such Lender ntdyoa increased or extended
without the consent of such Lender.
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10.02 Notices; Effectiveness; Electronic Communiciain .

(a) Notices GenerallyExcept in the case of notices and other commtinitaexpressly permitted to be given by teleph@mel except
as provided in subsection (b) below), all noticed ather communications provided for herein shalirbwriting and shall be delivered by
hand or overnight courier service, mailed by ciedifor registered mail or sent by telecopier a®¥ad, and all notices and other
communications expressly permitted hereunder tgiven by telephone shall be made to the applicigdgphone number, as follows:

(i) if to any of the Borrowers, the Administratiggent, the L/C Issuer or the Swing Line Lenderthi® address, telecopier numt
electronic mail address or telephone number sgekféir the Principal Borrower on Schedule 10.62d

(i) if to any other Lender, to the address, tefgeonumber, electronic mail address or telephamaber specified in its
Administrative Questionnaire.

Notices sent by hand or overnight courier servacanailed by certified or registered mail, shalldeemed to have been given when recei
notices sent by telecopier shall be deemed to hega given when sent (except that, if not giverindunormal business hours for the
recipient, shall be deemed to have been givereabplening of business on the next business dahdatecipient). Notices delivered through
electronic communications to the extent provideduhsection (b) below, shall be effective as pregith such subsection (b).

(b) Electronic CommunicationaNotices and other communications to the Lendedsthe L/C Issuer hereunder may be delivered or
furnished by electronic communication (includingnail and Internet or intranet websites) pursuaqrteedures approved by the
Administrative Agent, providethat the foregoing shall not apply to notices tg hander or the L/C Issuer pursuant to Articléf Buch
Lender or the L/C Issuer, as applicable, has ratifhe Administrative Agent that it is incapable@teiving notices under such Article by
electronic communication. The Administrative Agenthe Borrowers may, in their respective discretiagree to accept notices and other
communications to it hereunder by electronic comications pursuant to procedures approved by ivigeal that approval of such
procedures may be limited to particular notices@mnmunications.

Unless the Administrative Agent otherwise pres@ijl{g notices and other communications sent te-amail address shall be deemed
received upon the sender’s receipt of an acknoveledmt from the intended recipient (such as by tatifn receipt requested” function, as
available, return e-mail or other written acknovgerhent), providethat if such notice or other communication is resitduring the normal
business hours of the recipient, such notice omsomnication shall be deemed to have been sent afpiging of business on the next busi
day for the recipient, and (ii) notices or commuatigns posted to an Internet or intranet websitdl it deemed received upon the deemed
receipt by the intended recipient at its e-mailradd as described in the foregoing clause (i) tfication that such notice or communication
is available and identifying the website addressefor.

(c) The Platform THE PLATFORM IS PROVIDED “AS IS” AND “AS AVAILABLE.” THE AGENT PARTIES (AS DEFINED
BELOW) DO NOT WARRANT THE ACCURACY OR COMPLETENESSF THE BORROWER MATERIALS OR THE ADEQUACY
OF THE PLATFORM, AND EXPRESSLY DISCLAIM LIABILITY FOR ERRORS IN OR OMISSIONS FROM THE BORROWER
MATERIALS. NO WARRANTY OF ANY KIND, EXPRESS, IMPLIP OR STATUTORY, INCLUDING ANY WARRANTY OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSEYON-INFRINGEMENT OF THIRD PARTY RIGHTS OR
FREEDOM FROM VIRUSES OR OTHER CODE DEFECTS, IS MABE ANY AGENT PARTY IN CONNECTION WITH THE
BORROWER MATERIALS OR THE PLATFORM. In no event $ithe Administrative Agent or any of its Relatedrfes (collectively, the
“ Agent Parties) have any liability to the Borrowers, any Lend#re L/C Issuer or any other Person for lossesmsladamages, liabilities or
expenses of any kind (whether in tort, contraaitberwise) arising out of the Borrowers’ or the Adistrative Agent’s transmission of
Borrower Materials through the Internet, excepthi® extent that such losses, claims, damagesljtiedor expenses are determined by a ¢
of competent jurisdiction by a final and nonappkldudgment to have resulted from the gross negtig or willful misconduct of such
Agent Party; provided however, that in no
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event shall any Agent Party have any liabilityhie Borrower, any Lender, the L/C Issuer or any oHerson for indirect, special, incidental,
consequential or punitive damages (as opposeddotdir actual damages).

(d) Change of Address, Eté&ach of the respective Borrowers, the Administeafgent, the L/C Issuer and the Swing Line Lenuey
change its address, telecopier or telephone nufabaotices and other communications hereunderdigca to the other parties hereto. Each
other Lender may change its address, telecopieiephone number for notices and other communicstiereunder by notice to the
Borrowers, the Administrative Agent, the L/C Issaed the Swing Line Lender. In addition, each Leratgees to notify the Administrative
Agent from time to time to ensure that the Admiriste Agent has on record (i) an effective addresatact name, telephone number,
telecopier number and electronic mail address tichwhotices and other communications may be sah{igraccurate wire instructions for
such Lender.

(e) Reliance by Administrative Agent, L/C Issueddrenders The Administrative Agent, the L/C Issuer and ltleaders shall be
entitled to rely and act upon any notices (inclgdielephonic Committed Loan Notices and Swing Llinan Notices) purportedly given by or
on behalf of the Borrowers even if (i) such notiegse not made in a manner specified herein, wer@mplete or were not preceded or
followed by any other form of notice specified Harer (ii) the terms thereof, as understood byrdwpient, varied from any confirmation
thereof. The Borrowers shall indemnify the Admirasive Agent, the L/C Issuer, each Lender and thkated Parties of each of them from all
losses, costs, expenses and liabilities resultimg the reliance by such Person on each noticeopiggily given by or on behalf of the
Borrowers. All telephonic notices to and other pdlenic communications with the Administrative Agemay be recorded by the
Administrative Agent, and each of the parties lehatreby consents to such recording.

(f) Delivery of Consents/Responses by Lenddrs the extent any consent, acknowledgement, aggeeor response is requested by the
Administrative Agent from one or more of the Lergleereunder, unless otherwise specified in suahestqas determined in the discretiol
the Administrative Agent) such Lenders shall usedgfaith efforts provide any such consent, ackndgéement, agreement or response wi
ten (10) days.

10.03 No Waiver; Cumulative Remedies

No failure by any Lender, the L/C Issuer or the Amistrative Agent to exercise, and no delay by smgh Person in exercising, any
right, remedy, power or privilege hereunder shprate as a waiver thereof; nor shall any singleaotial exercise of any right, remedy,
power or privilege hereunder preclude any othdurher exercise thereof or the exercise of angiotight, remedy, power or privilege. The
rights, remedies, powers and privileges hereinigex’are cumulative and not exclusive of any riglgmedies, powers and privileges
provided by law.

10.04 Expenses; Indemnity; Damage Waiver

(a) Costs and Expense$he Borrowers shall pay (i) all reasonable oupotket expenses incurred by the Administrative diigand its
Affiliates (including the reasonable fees, charged disbursements of counsel for the Administrafigent), in connection with the
syndication of the credit facilities provided fagrin, the preparation, negotiation, executionivdey and administration of this Agreement
and the other Loan Documents or any amendmentsfinaibns or waivers of the provisions hereof loerteof (whether or not the
transactions contemplated hereby or thereby skatbldsummated), (ii) all reasonable out-of-pockeeases incurred by the L/C Issuer in
connection with the issuance, amendment, renewaxtension of any Letter of Credit or any demandpfyment thereunder and (iii) all
reasonable out-of-pocket expenses incurred by threidistrative Agent, any Lender or the L/C Issupcliding the fees, charges and
disbursements of any counsel for the Administrafigent, any Lender or the L/C Issuegnd shall pay all fees and time charges for ati@
who may be employees of the Administrative Ageny, bender or the L/C Issuer, in connection with #mforcement or protection of its
rights (A) in connection with this Agreement and tither Loan Documents, including its rights urttiés Section, or (B) in connection with
the Loans made or Letters of Credit issued herayimtduding all such reasonable out-of-pocket evges incurred during any workout,
restructuring or negotiations in respect of suchnsor Letters of Credit.

(b) Indemnification by the BorrowefThe Borrowers shall indemnify the Administratikgent (and any sub-agent thereof), each Lendet
and the L/C Issuer, and each Related Party of athedoregoing Persons
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(each such Person being called an “ Indemrijt@gainst, and hold each Indemnitee harmless faomg,and all losses, claims, damages,
liabilities and related expenses (including thesosable fees, charges and disbursements of angeldion any Indemnitee), and shall
indemnify and hold harmless each Indemnitee frdrfeak and time charges and disbursements fonatgsrwho may be employees of any
Indemnitee, incurred by any Indemnitee or asseatginst any Indemnitee by any third party or byBberowers or any other Loan Party
arising out of, in connection with, or as a resilfi) the execution or delivery of this Agreemeauty other Loan Document or any agreement
or instrument contemplated hereby or thereby, #réopmance by the parties hereto of their respeaibigations hereunder or thereunder,
consummation of the transactions contemplated frayethereby, or, in the case of the Administrathgent (and any sub-agent thereof) and
its Related Parties only, the administration of thgreement and the other Loan Documents, (ii)lavan or Letter of Credit or the use or
proposed use of the proceeds therefrom (includiygrefusal by the L/C Issuer to honor a demangfyment under a Letter of Credit if the
documents presented in connection with such derdambt strictly comply with the terms of such Letté Credit), (iii) any actual or alleged
presence or release of Hazardous Materials oroor &my property owned or operated by the Borroweemny of their Subsidiaries, or any
Environmental Liability related in any way to therBowers or any of their Subsidiaries, or (iv) atgual or prospective claim, litigation,
investigation or proceeding relating to any of theegoing, whether based on contract, tort or ahgrotheory, whether brought by a third
party or by the Borrowers or any other Loan Paty regardless of whether any Indemnitee is a plaeteto, in all cases, whether or not
caused by or arising, in whole or in part, outref tomparative, contributory or sole negligencthefindemnitee; providetthat such
indemnity shall not, as to any Indemnitee, be awdd to the extent that such losses, claims, dasyéigbilities or related expenses (x) are
determined by a court of competent jurisdictiorfingl and nonappealable judgment to have resutad the gross negligence or willful
misconduct of such Indemnitee or (y) result froslaam brought by the Borrowers or any other Loartyagainst an Indemnitee for breacl
bad faith of such Indemnitee’s obligations hereurmdeunder any other Loan Document, if the Borranar such Loan Party has obtained a
final and nonappealable judgment in its favor ochstiaim as determined by a court of competensgliction.

(c) Reimbursement by Lender$o the extent that the Borrowers for any reasilritd indefeasibly pay any amount required under
subsection (a) or (b) of this Section to be paidt by the Administrative Agent (or any sub-agdrreof), the L/C Issuer or any Related Party
of any of the foregoing, each Lender severally egte pay to the Administrative Agent (or any ssah-agent), the L/C Issuer or such
Related Party, as the case may be, such Lend@plicable Percentage (determined as of the tiratthe applicable unreimbursed expens
indemnity payment is sought) of such unpaid amagoratvidedthat the unreimbursed expense or indemnified kdagm, damage, liability or
related expense, as the case may be, was inciymedasserted against the Administrative Agentafor such sub-agent) or the L/C Issuer in
its capacity as such, or against any Related B&dyny of the foregoing acting for the AdministraiAgent (or any such sub-agent) or L/C
Issuer in connection with such capacity. The oliages of the Lenders under this subsection (clatgect to the provisions of Section 2.12

(d).

(d) Waiver of Consequential Damages, ETo the fullest extent permitted by applicable léhe Borrowers shall not assert, and hereby
waive, any claim against any Indemnitee, on angrhef liability, for special, indirect, consequaitor punitive damages (as opposed to
direct or actual damages) arising out of, in cotinaowith, or as a result of, this Agreement, attyeo Loan Document or any agreement or
instrument contemplated hereby, the transactiontecgplated hereby or thereby, any Loan or LetteZrefdit or the use of the proceeds
thereof. No Indemnitee referred to in subsectigrafibve shall be liable for any damages arisinmftioe use by unintended recipients of any
information or other materials distributed by itdhgh telecommunications, electronic or other infation transmission systems in connec
with this Agreement or the other Loan Documentthertransactions contemplated hereby or thereby.

(e) Payments All amounts due under this Section shall be pkeyabt later than ten Business Days after demagicttor.

(f) Survival. The agreements in this Section shall surviverdisegnation of the Administrative Agent and the lLé8uer, the replaceme
of any Lender, the termination of the Aggregate @oiments and the repayment, satisfaction or digghaf all the other Obligations.
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10.05 Payments Set Aside

To the extent that any payment by or on behalhefBorrowers is made to the Administrative Ageime, I£/C Issuer or any Lender, or
the Administrative Agent, the L/C Issuer or any denexercises its right of setoff, and such payroetie proceeds of such setoff or any
thereof is subsequently invalidated, declared térdnedulent or preferential, set aside or requi{rediuding pursuant to any settlement entered
into by the Administrative Agent, the L/C Issuersoich Lender in its discretion) to be repaid touatee, receiver or any other party, in
connection with any proceeding under any DebtoreRebw or otherwise, then (a) to the extent offsuecovery, the obligation or part
thereof originally intended to be satisfied shallrbvived and continued in full force and effectfasich payment had not been made or such
setoff had not occurred, and (b) each Lender aad A8 Issuer severally agrees to pay to the Adrratise Agent upon demand its applica
share (without duplication) of any amount so receddrom or repaid by the Administrative Agent, piaterest thereon from the date of such
demand to the date such payment is made at agaspum equal to the Federal Funds Rate fromtontiene in effect. The obligations of
the Lenders and the L/C Issuer under clause (tjeopreceding sentence shall survive the paymemtliof the Obligations and the
termination of this Agreement.

10.06 Successors and Assigns

(a) Successors and Assigns Generallfaie provisions of this Agreement shall be bindipgn and inure to the benefit of the parties
hereto and their respective successors and agsggmstted hereby, except that neither the Borrowersany other Loan Party may assign or
otherwise transfer any of its rights or obligatidreseunder without the prior written consent of Atkministrative Agent and each Lender and
no Lender may assign or otherwise transfer anysaights or obligations hereunder except (i) tatigible Assignee in accordance with the
provisions of subsection (b) of this Section, lfjy) way of participation in accordance with the psans of subsection (d) of this Section,

(iii) by way of pledge or assignment of a secuititierest subject to the restrictions of subsecipof this Section, or (iv) to an SPC in
accordance with the provisions of subsection (Hthisf Section (and any other attempted assignnretansfer by any party hereto shall be
null and void). Nothing in this Agreement, exprekse implied, shall be construed to confer upon Bagson (other than the parties hereto,
their respective successors and assigns permigetbyy, Participants to the extent provided in sctise (d) of this Section and, to the extent
expressly contemplated hereby, the Related Partieach of the Administrative Agent, the L/C Issaad the Lenders) any legal or equitable
right, remedy or claim under or by reason of thigdement.

(b) Assignments by Lender#\ny Lender may at any time assign to one or nidigible Assignees all or a portion of its rightsda
obligations under this Agreement (including alboportion of its Commitment and the Loans (inclydiar purposes of this subsection (b),
participations in L/C Obligations and in Swing Libheans) at the time owing to it); providéuat

(i) except in the case of an assignment of theentimaining amount of the assigning Lender’s Coment and the Loans at the
time owing to it or in the case of an assignmerd teender or an Affiliate of a Lender or an Apprdveund with respect to a Lender, the
aggregate amount of the Commitment (which for phigpose includes Loans outstanding thereundei)) thie Commitment is not then
in effect, the principal outstanding balance oflthans of the assigning Lender subject to each assiynment, determined as of the
date the Assignment and Assumption with respestith assignment is delivered to the Administrafigent or, if “Trade Date” is
specified in the Assignment and Assumption, aheffirade Date, shall not be less than $5,000,0@3sieach of the Administrative
Agent and, so long as no Event of Default has geduand is continuing, the Principal Borrower ottiee consents (each such consent
not to be unreasonably withheld or delayed); predichowever, that concurrent assignments to members of argAssi Group and
concurrent assignments from members of an AssiGmeap to a single Eligible Assignee (or to an HligiAssignee and members of
Assignee Group) will be treated as a single assggifor purposes of determining whether such mimmnauimount has been met;

(i) each partial assignment shall be made as sigra®ent of a proportionate part of all the assigriiender’s rights and
obligations under this Agreement with respect wlthans or the Commitment assigned, except thatthuse (ii) shall not apply to
rights in respect of Swing Line Loans;
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(i) any assignment of a Commitment must be appdoby the Administrative Agent, the L/C Issuer #imel Swing Line Lender
unless the Person that is the proposed assigitselfsa Lender (whether or not the proposed assigmould otherwise qualify as an
Eligible Assignee); and

(iv) the parties to each assignment shall exeautedaliver to the Administrative Agent an Assigninand Assumption, together
with a processing and recordation fee in the amatiany, required as set forth in Schedule 10.86d the Eligible Assignee, if it shall
not be a Lender, shall deliver to the Administratigent an Administrative Questionnaire.

Subject to acceptance and recording thereof byAtimeinistrative Agent pursuant to subsection (c)hi$ Section, from and after the effective
date specified in each Assignment and Assumpti@Eligible Assignee thereunder shall be a parthiAgreement and, to the extent of
interest assigned by such Assignment and Assumtire the rights and obligations of a Lender unkisrAgreement, and the assigning
Lender thereunder shall, to the extent of the @seassigned by such Assignment and Assumptiorglbased from its obligations under this
Agreement (and, in the case of an Assignment asdiAption covering all of the assigning Lender'sitigand obligations under this
Agreement, such Lender shall cease to be a paryd)éut shall continue to be entitled to the lighef Sections 3.013.04, 3.05, and
10.04with respect to facts and circumstances occurriig po the effective date of such assignment. Upsjuest, the Borrowers (at their
expense) shall execute and deliver a Note to thigrase Lender. Any assignment or transfer by a eenfirights or obligations under this
Agreement that does not comply with this subsediuall be treated for purposes of this Agreement sele by such Lender of a participation
in such rights and obligations in accordance wiisgction (d) of this Section.

(c) Register The Administrative Agent, acting solely for tipigrpose as an agent of the Borrower, shall mairtiihe Administrative
Agent’s Office a copy of each Assignment and Asstimnpdelivered to it and a register for the rectiataof the names and addresses of the
Lenders, and the Commitments of, and principal arteaf the Loans and L/C Obligations owing to, eeehder pursuant to the terms hereof
from time to time (the “ Reqisté). The entries in the Register shall be conclusarel the Borrowers, the Administrative Agent amel t
Lenders may treat each Person whose name is reciortlee Register pursuant to the terms hereoflamnder hereunder for all purposes of
this Agreement, notwithstanding notice to the camntr The Register shall be available for inspeckigreach of the Principal Borrower and
L/C Issuer at any reasonable time and from timéne upon reasonable prior notice. In additiorgrat time that a request for a consent for a
material or substantive change to the Loan Docusniergending, any Lender may request and receiva fhe Administrative Agent a copy
of the Register.

(d) Participations Any Lender may at any time, without the consdnbonotice to, the Borrower or the Administratifgent, sell
participations to any Person (other than a napeedon, any Borrower or any of the Borrowers’ Adfies or Subsidiaries) (each, a “
Participant’) in all or a portion of such Lender’s rights aadbbligations under this Agreement (includingall portion of its Commitment
and/or the Loans (including such Lender’s partittigees in L/C Obligations and/or Swing Line Loansying to it); providedhat (i) such
Lender’s obligations under this Agreement shallaenunchanged, (ii) such Lender shall remain salesponsible to the other parties hereto
for the performance of such obligations and (fig¢ Borrowers, the Administrative Agent, the Lendard the L/C Issuer shall continue to ¢
solely and directly with such Lender in connectiaith such Lender’s rights and obligations undes thgreement.

Any agreement or instrument pursuant to which adeemsells such a participation shall provide thathsLender shall retain the sole
right to enforce this Agreement and to approve@amgndment, modification or waiver of any provisadrthis Agreement; provideithat such
agreement or instrument may provide that such Lewdenot, without the consent of the Participaagree to any amendment, waiver or
other modification described in the first provisoSection 10.0that affects such Participant. Subject to subsedcgd of this Section, the
Borrowers agree that each Participant shall beleatio the benefits of Sections 3.03.04and_3.0%0 the same extent as if it were a Lender
and had acquired its interest by assignment putsoaubsection (b) of this Section. To the exparmitted by law, each Participant also <
be entitled to the benefits of Section 10a@88though it were a Lender, providaeth Participant agrees to be subject to Sectitidida. though
it were a Lender.

(e) Limitations upon Participant Right#\ Participant shall not be entitled to receivg greater payment under Section 3ddB.04thar
the applicable Lender would have been entitlecteive with respect to
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the participation sold to such Participant, unkbgssale of the participation to such Participamhade with the Principal Borrower’s prior
written consent. A Participant that would be a kprd_ender if it were a Lender shall not be entitte the benefits of Section 3.0hless the
Principal Borrower is notified of the participatignld to such Participant and such Participantesgr®r the benefit of the Borrowers, to
comply with_Section 3.01(eys though it were a Lender.

(f) Certain PledgesAny Lender may at any time pledge or assign ar#gdnterest in all or any portion of its rightsider this
Agreement (including under its Note, if any) toww@cobligations of such Lender, including any pkedg assignment to secure obligations to
a Federal Reserve Bank; providbdt no such pledge or assignment shall releagelserder from any of its obligations hereunder or
substitute any such pledgee or assignee for sustidreas a party hereto.

(9) Electronic Execution of Assignment$he words “execution,” “signed,” “signatureahd words of like import in any Assignment
Assumption shall be deemed to include electromjnatures or the keeping of records in electronimfaeach of which shall be of the same
legal effect, validity or enforceability as a mathy@xecuted signature or the use of a papssed recordkeeping system, as the case may
the extent and as provided for in any applicablg lacluding the Federal Electronic Signatures Iokal and National Commerce Act, the
New York State Electronic Signatures and Records étcany other similar state laws based on théddmi Electronic Transactions Ac

(h) Special Purpose Funding Vehicladotwithstanding anything to the contrary contdiherein, any Lender (a “ Granting Lendgr
may grant to a special purpose funding vehicletifled as such in writing from time to time by tlanting Lender to the Administrative
Agent and the Borrowers (an “ SPXthe option to provide all or any part of any Cmiitted Loan that such Granting Lender would otheewi
be obligated to make pursuant to this Agreememwtzigedthat (i) nothing herein shall constitute a commitinlgy any SPC to fund any
Committed Loan, and (ii) if an SPC elects not tereise such option or otherwise fails to make afimy part of such Committed Loan, the
Granting Lender shall be obligated to make such @itad Loan pursuant to the terms hereof or, fdiiis to do so, to make such payment to
the Administrative Agent as is required under Secfl.12(b)(ii). Each party hereto hereby agrees that (i) neitteegrant to any SPC nor the
exercise by any SPC of such option shall increlase&bsts or expenses or otherwise increase or elthagbligations of the Borrowers under
this Agreement (including its obligations under t88t3.04), (ii) no SPC shall be liable for any indemnitysimilar payment obligation
under this Agreement for which a Lender would bél&, and (iii) the Granting Lender shall for alirposes, including the approval of any
amendment, waiver or other modification of any [smn of any Loan Document, remain the lender obrd hereunder. The making of a
Committed Loan by an SPC hereunder shall utilizeGobommitment of the Granting Lender to the samergxand as if, such Committed
Loan were made by such Granting Lender. In furthezaf the foregoing, each party hereto herebyesgfehich agreement shall survive the
termination of this Agreement) that, prior to tretalthat is one year and one day after the payimduall of all outstanding commercial paper
or other senior debt of any SPC, it will not ingtit against, or join any other Person in institigainst, such SPC any bankruptcy,
reorganization, arrangement, insolvency, or ligtimaproceeding under the laws of the United Stateany State thereof. Notwithstanding
anything to the contrary contained herein, any 8R® (i) with notice to, but without prior conserittbe Borrowers and the Administrative
Agent and with the payment of a processing fe@énamount of $2,500, assign all or any portiortofight to receive payment with respec
any Committed Loan to the Granting Lender anddfsglose on a confidential basis any non-publiorimfation relating to its funding of
Committed Loans to any rating agency, commercipepaealer or provider of any surety or Guarantegre&dit or liquidity enhancement to
such SPC.

(i) Resignation as L/C Issuer or Swing Line Lendfer Assignment Notwithstanding anything to the contrary contditerein, if at
any time Bank of America assigns all of its Comnatrhand Loans pursuant to subsection (b) abovek BBAmerica may, (i) upon thirty
(30) days’ notice to the Borrowers and the Lend&sign as L/C Issuer and/or (ii) upon thirty (8@ys’ notice to the Borrowers, resign as
Swing Line Lender. In the event of any such rediigmeas L/C Issuer or Swing Line Lender, the Boreosvshall be entitled to appoint from
among the Lenders a successor L/C Issuer or Swimggllender hereunder; providetdowever, that no failure by the Borrowers to appoint
any such successor shall affect the resignati®daok of America as L/C Issuer or Swing Line Lenderthe case may be. If Bank of Ame
resigns as L/C Issuer, it shall retain all the tsgipowers, privileges and duties of the L/C Ishqwereunder with respect to all Letters of Credit
outstanding as of the effective
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date of its resignation as L/C Issuer and all LA&igations with respect thereto (including the tigihrequire the Lenders to make Base Rate
Committed Loans or fund risk participations in UntbBursed Amounts pursuant to Section 2.03(#) Bank of America resigns as Swing
Line Lender, it shall retain all the rights of tBe/ing Line Lender provided for hereunder with retpge Swing Line Loans made by it and
outstanding as of the effective date of such regign, including the right to require the Lendersrtake Base Rate Committed Loans or fund
risk participations in outstanding Swing Line Logngsuant to Section 2.04(c)Jpon the appointment of a successor L/C Issuétoarswing
Line Lender, (y) such successor shall succeedddanome vested with all of the rights, powersyilgges and duties of the retiring L/C
Issuer or Swing Line Lender, as the case may lik(8rthe successor L/C Issuer shall issue letteesedit in substitution for the Letters of
Credit, if any, outstanding at the time of suchcassion or make other arrangements satisfactdamé of America to effectively assume the
obligations of Bank of America with respect to sugtters of Credit.

10.07 Treatment of Certain Information; Confidentiality .

Each of the Administrative Agent, the Lenders amallt/C Issuer agrees to maintain the confidenialftthe Information (as defined
below), except that Information may be discloseddats Affiliates and to its and its Affiliatesespective partners, directors, officers,
employees, agents, advisors and representativiesiriigg understood that the Persons to whom suclodige is made will be informed of the
confidential nature of such Information and insteacto keep such Information confidential), (bjtie extent requested by any regulatory
authority purporting to have jurisdiction overingluding any self-regulatory authority, such as National Association of Insurance
Commissioners), (c) to the extent required by applie laws or regulations or by any subpoena oitaimegal process, (d) to any other party
hereto, (e) in connection with the exercise of eemedies hereunder or under any other Loan Docuarearty action or proceeding relating
this Agreement or any other Loan Document or tHereement of rights hereunder or thereunder, (et to an agreement containing
provisions substantially the same as those ofSbigion, to (i) any assignee of or Participanbinany prospective assignee of or Participant
in, any of its rights or obligations under this &gment or (ii) any actual or prospective countdyp@r its advisors) to any swap or derivative
transaction relating to the Borrowers and theiigattions, (g) with the consent of the Borrowerghjrto the extent such Information
(x) becomes publicly available other than as alteda breach of this Section or (y) becomes add to the Administrative Agent, any
Lender, the L/C Issuer or any of their respectiiliates on a nonconfidential basis from a soustiger than the Borrowers.

For purposes of this Section, “ Informatibmeans all information received from the Borrowersany Subsidiary of any them relating
to the Borrowers or any Subsidiary of any of theanamy of their respective businesses, other thgrsaaoh information that is available to the
Administrative Agent, any Lender or the L/C Issoara nonconfidential basis prior to disclosurelm® Borrowers or any Subsidiary of any of
them, providedhat, in the case of information received from Bugrowers or any Subsidiary of any of them after date hereof, such
information is clearly identified at the time ofldery as confidential. Any Person required to ntaiim the confidentiality of Information as
provided in this Section shall be considered toehamplied with its obligation to do so if such &ar has exercised the same degree of care
to maintain the confidentiality of such Informatias such Person would accord to its own confidkintiarmation.

Each of the Administrative Agent, the Lenders amalt/C Issuer acknowledges that (a) the Informati@y include material nopublic
information concerning the Borrowers or a Subsid@rany of them, as the case may be, (b) it hasldped compliance procedures
regarding the use of material non-public informatémd (c) it will handle such material non-publiformation in accordance with applicable
Law, including Federal and state securities Laws.

10.08_Right of Setoff

If an Event of Default shall have occurred and twetiouing, each Lender, the L/C Issuer and eadheif respective Affiliates is hereby
authorized at any time and from time to time, t filllest extent permitted by applicable law, toaféand apply any and all deposits (gent
or special, time or demand, provisional or finalwihatever currency) at any time held and otheigabibns (in whatever currency) at any ti
owing by such Lender, the L/C Issuer or any sudiliatfe to or for the credit or the account of tBerrowers or any other Loan Party
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against any and all of the obligations of the Baets or such Loan Party now or hereafter existimgen this Agreement or any other Loan
Document to such Lender or the L/C Issuer, irrespeof whether or not such Lender or the L/C Issiall have made any demand under
this Agreement or any other Loan Document and aljhasuch obligations of the Borrowers or such LBarty may be contingent or
unmatured or are owed to a branch or office of duefder or the L/C Issuer different from the braonctoffice holding such deposit or
obligated on such indebtedness. The rights of eaoler, the L/C Issuer and their respective Affdmunder this Section are in addition to
other rights and remedies (including other rigtitsedoff) that such Lender, the L/C Issuer or theg@pective Affiliates may have. Each Ler
and the L/C Issuer agrees to notify the Borrowersthe Administrative Agent promptly after any ssetioff and application, providedat
the failure to give such notice shall not affee #alidity of such setoff and application.

10.09 Interest Rate Limitation.

Notwithstanding anything to the contrary contaiiredny Loan Document, the interest paid or agreduktpaid under the Loan
Documents shall not exceed the maximum rate ofusumious interest permitted by applicable Law (thdaximum Rate’). If the
Administrative Agent or any Lender shall receivienest in an amount that exceeds the Maximum Ragegxcess interest shall be applied to
the principal of the Loans or, if it exceeds suapaid principal, refunded to the Borrowers. In dei@ing whether the interest contracted for,
charged, or received by the Administrative Agenadender exceeds the Maximum Rate, such Persontmthe extent permitted by
applicable Law, (a) characterize any payment thabt principal as an expense, fee, or premiunerdttan interest, (b) exclude voluntary
prepayments and the effects thereof, and (c) aneonprorate, allocate, and spread in equal or wgmguts the total amount of interest
throughout the contemplated term of the Obligatieeieunder.

10.10 Counterparts; Integration; Effectiveness

This Agreement may be executed in counterparts fgrdifferent parties hereto in different countatgp each of which shall constitute
an original, but all of which when taken togethlealsconstitute a single contract. This Agreememt he other Loan Documents constitute
the entire contract among the parties relatindpéosubject matter hereof and supersede any apceaibus agreements and understandings,
oral or written, relating to the subject matterduwdr Except as provided in Section 4,ahis Agreement shall become effective when itlsha
have been executed by the Administrative Agentwlnein the Administrative Agent shall have receivedrterparts hereof that, when taken
together, bear the signatures of each of the qthsies hereto. Delivery of an executed countempiaat signature page of this Agreement by
telecopy shall be effective as delivery of a malyuskecuted counterpart of this Agreement.

10.11 Survival of Representations and Warranties

All representations and warranties made hereunmtteiraany other Loan Document or other documenveledd pursuant hereto or
thereto or in connection herewith or therewith khaivive the execution and delivery hereof andeb& Such representations and warranties
have been or will be relied upon by the AdminisiaiAgent and each Lender, regardless of any ifgegiin made by the Administrative
Agent or any Lender or on their behalf and notwihsding that the Administrative Agent or any Lend&ty have had notice or knowledge of
any Default at the time of any Credit Extensiord ahall continue in full force and effect as lorsyaay Loan or any other Obligation
hereunder shall remain unpaid or unsatisfied orlatter of Credit shall remain outstanding.

10.12 Severability.

If any provision of this Agreement or the other hdaocuments is held to be illegal, invalid or uregoéable, (a) the legality, validity
and enforceability of the remaining provisionstigtAgreement and the other Loan Documents shab@affected or impaired thereby and
(b) the parties shall endeavor in good faith negiatins to replace the illegal, invalid or unenfadske provisions with valid provisions the
economic effect of which comes as close as postilifeat of the illegal, invalid or unenforceabl®yisions. The invalidity of a provision in
particular jurisdiction shall not invalidate or BT unenforceable such provision in any other glicigon.
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10.13 Replacement of Lenders

If any Lender requests compensation under Sectioh, dr if the Borrowers are required to pay any addil amount to any Lender or
any Governmental Authority for the account of amnter pursuant to Section 3.0dr if any Lender is a Defaulting Lender, then the
Borrowers may, at their sole expense and effopumotice to such Lender and the Administrative ®geequire such Lender to assign and
delegate, without recourse (in accordance withsaraject to the restrictions contained in, and cotsseequired by, Section 10.96all of its
interests, rights and obligations under this Agreetand the related Loan Documents to an assitna¢shall assume such obligations (wt
assignee may be another Lender, if a Lender aceaplsassignment), providéuhat:

(a) the Borrowers shall have paid to the AdmintsteaAgent the assignment fee specified in Sectid6(b);

(b) such Lender shall have received payment ofaouat equal to the outstanding principal of its h®and L/C Advances,
accrued interest thereon, accrued fees and alt atheunts payable to it hereunder and under ther dtban Documents (including any
amounts under Section 3.pfom the assignee (to the extent of such outstangrincipal and accrued interest and fees) or the
Borrowers (in the case of all other amounts);

(c) in the case of any such assignment resultioig fa claim for compensation under Section 20gayments required to be made
pursuant to Section 3.0kuch assignment will result in a reduction inlrsaompensation or payments thereafter; and

(d) such assignment does not conflict with appliedlaws.

A Lender shall not be required to make any suclyaseent or delegation if, prior thereto, as a restih waiver by such Lender or
otherwise, the circumstances entitling the Borr@aerrequire such assignment and delegation ceasgpty.

10.14 Governing Law; Jurisdiction; Etc.

(a) GOVERNING LAW. THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUEIN ACCORDANCE WITH, THE
LAW OF THE STATE OF NORTH CAROLINA.

(b) SUBMISSION TO JURISDICTION THE BORROWER AND EACH OTHER LOAN PARTY IRREVOCABLAND
UNCONDITIONALLY SUBMITS, FOR ITSELF AND ITS PROPERY, TO THE NONEXCLUSIVE JURISDICTION OF THE COURTS
OF THE STATE OF NORTH CAROLINA SITTING IN MECKLENBBG COUNTY AND OF THE UNITED STATES DISTRICT
COURT OF THE WESTERN DISTRICT OF NORTH CAROLINA, ANANY APPELLATE COURT FROM ANY THEREOF, IN ANY
ACTION OR PROCEEDING ARISING OUT OF OR RELATING TTHIS AGREEMENT OR ANY OTHER LOAN DOCUMENT, OR
FOR RECOGNITION OR ENFORCEMENT OF ANY JUDGMENT, ANPACH OF THE PARTIES HERETO IRREVOCABLY AND
UNCONDITIONALLY AGREES THAT ALL CLAIMS IN RESPECT & ANY SUCH ACTION OR PROCEEDING MAY BE HEARD
AND DETERMINED IN SUCH NORTH CAROLINA STATE COURT R, TO THE FULLEST EXTENT PERMITTED BY APPLICABLI
LAW, IN SUCH FEDERAL COURT. EACH OF THE PARTIES HER'O AGREES THAT A FINAL JUDGMENT IN ANY SUCH
ACTION OR PROCEEDING SHALL BE CONCLUSIVE AND MAY BEENFORCED IN OTHER JURISDICTIONS BY SUIT ON THE
JUDGMENT OR IN ANY OTHER MANNER PROVIDED BY LAW. NOHING IN THIS AGREEMENT OR IN ANY OTHER LOAN
DOCUMENT SHALL AFFECT ANY RIGHT THAT THE ADMINISTRATIVE AGENT, ANY LENDER OR THE L/C ISSUER MAY
OTHERWISE HAVE TO BRING ANY ACTION OR PROCEEDING RRTING TO THIS AGREEMENT OR ANY OTHER LOAN
DOCUMENT AGAINST THE BORROWER OR ANY OTHER LOAN PARY OR ITS PROPERTIES IN THE COURTS OF ANY
JURISDICTION.
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(c) WAIVER OF VENUE. THE BORROWER AND EACH OTHER LOAN PARTY IRREVOCABL AND UNCONDITIONALLY
WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABE LAW, ANY OBJECTION THAT IT MAY NOW OR
HEREAFTER HAVE TO THE LAYING OF VENUE OF ANY ACTIONDR PROCEEDING ARISING OUT OF OR RELATING TO THIS
AGREEMENT OR ANY OTHER LOAN DOCUMENT IN ANY COURT RFERRED TO IN PARAGRAPH (B) OF THIS SECTION.
EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVE TO THE FULLEST EXTENT PERMITTED BY APPLICABLE
LAW, THE DEFENSE OF AN INCONVENIENT FORUM TO THE MINTENANCE OF SUCH ACTION OR PROCEEDING IN ANY
SUCH COURT.

(d) SERVICE OF PROCESSEACH PARTY HERETO IRREVOCABLY CONSENTS TO SERVIGEF PROCESS IN THE
MANNER PROVIDED FOR NOTICES IN SECTION 10.0NOTHING IN THIS AGREEMENT WILL AFFECT THE RIGHT © ANY
PARTY HERETO TO SERVE PROCESS IN ANY OTHER MANNERRMITTED BY APPLICABLE LAW.

10.15 Waiver of Jury Trial .

EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES, TO THEULLEST EXTENT PERMITTED BY APPLICABLE
LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN AN Y LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING
OUT OF OR RELATING TO THIS AGREEMENT OR ANY OTHERQAN DOCUMENT OR THE TRANSACTIONS CONTEMPLATE
HEREBY OR THEREBY (WHETHER BASED ON CONTRACT, TORIR ANY OTHER THEORY). EACH PARTY HERETO
(A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTRNEY OF ANY OTHER PERSON HAS REPRESENTED,
EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PERSON WQARNOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORC
THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AD THE OTHER PARTIES HERETO HAVE BEEN INDUCED
TO ENTER INTO THIS AGREEMENT AND THE OTHER LOAN DOGMENTS BY, AMONG OTHER THINGS, THE MUTUAL
WAIVERS AND CERTIFICATIONS IN THIS SECTION.

10.16 No Advisory or Fiduciary Responsibility.

In connection with all aspects of each transaatimmtemplated hereby, the Borrowers acknowledgeagnele, and acknowledges their
Affiliates’ understanding, that: (i) the credit fhty provided for hereunder and any related ariagg@r other services in connection therewith
(including in connection with any amendment, waigeother modification hereof or of any other Ldaocument) are an arm’s-length
commercial transaction between the Borrowers, ettoér Loan Party and their respective Affiliates,tbe one hand, and the Administrative
Agent and the Arranger, on the other hand, and Bactower and each other Loan Party is capable/aluating and understanding and
understands and accepts the terms, risks and moreldf the transactions contemplated hereby anttidopther Loan Documents (including
any amendment, waiver or other modification hemrdahereof); (ii) in connection with the procesadag to such transaction, the
Administrative Agent and the Arranger each is aasl been acting solely as a principal and is nofitlaacial advisor, agent or fiduciary, for
the Borrowers, any other Loan Party or any of thespective Affiliates, stockholders, creditorsearployees or any other Person; (iii) neither
the Administrative Agent nor the Arranger has assdior will assume an advisory, agency or fiducragponsibility in favor of the
Borrowers or any other Loan Party with respectrip af the transactions contemplated hereby or thegss leading thereto, including with
respect to any amendment, waiver or other modifindtereof or of any other Loan Document (irresipecdf whether the Administrative
Agent or the Arranger has advised or is currentlyising the Borrowers, any other Loan Party or ahtheir respective Affiliates on other
matters) and neither the Administrative Agent @ Arranger has any obligation to the Borrowery, @her Loan Party or any of their
respective Affiliates with respect to the transasi contemplated hereby except those obligatiopgessly set forth herein and in the other
Loan Documents; (iv) the Administrative Agent ahd Arranger and their respective Affiliates mayebgaged in a broad range of
transactions that involve interests that differnirthose of the Borrowers, the other Loan Partiestheir respective Affiliates, and neither the
Administrative Agent nor the Arranger has any adiign to disclose any of such interests by virthiaryy advisory, agency or fiduciary
relationship; and (v) the Administrative Agent ahd Arranger have not provided and will not provéd® legal, accounting, regulatory or tax
advice with respect to any of the transactionsampiated hereby (including any
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amendment, waiver or other modification hereoffomrty other Loan Document) and each of the Borrevaeid the other Loan Parties has
consulted its own legal, accounting, regulatory Endadvisors to the extent it has deemed apprtepiizach of the Borrowers hereby waives
and releases, to the fullest extent permitted tw &y claims that it may have against the Admiatste Agent and the Arranger with respect
to any breach or alleged breach of agency or fatydiuty.

10.17 USA PATRIOT Act Notice.

Each Lender that is subject to the Act (as her@nalefined) and the Administrative Agent (for itsend not on behalf of any Lender)
hereby notifies the Borrower that pursuant to #guirements of the USA Patriot Act (Title Il of Bu_. 107-56 (signed into law October 26,
2001)) (the “ Act’), it is required to obtain, verify and record @nfnation that identifies the Borrower, which infation includes the name
and address of the Borrower and other informatian will allow such Lender or the Administrative ég, as applicable, to identify the
Borrower in accordance with the Act.

10.18 Time of the Essence
Time is of the essence of the Loan Documents.

10.19 Prior Credit Agreement.

Each of the parties hereto hereby agree that éajukstanding balance of the obligations undeEttisting Credit Agreement remains
outstanding and constitutes Obligations hereunder(l) this Agreement is an amendment and restaiofi¢he Existing Credit Agreement,
all documents, instruments or agreements creadiogriy interests or liens in favor of the “Admitretive Agent” or “Lenders” as defined in
the Existing Credit Agreement and securing thegaions thereunder continue to secure the Obligatimder this Agreement and nothing
contained herein is intended to represent a navati@ny type with respect to the “Obligations”degined in the Existing Credit Agreement
or with respect to any other Indebtedness evidebgdate Existing Credit Agreement or any documeinstyuments or agreements executed
in connection therewith.

10.20 Entire Agreement

THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS REPRESH THE FINAL AGREEMENT AMONG THE PARTIES
AND MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOR, ONTEMPORANEOUS, OR SUBSEQUENT ORAL AGREEMEN
OF THE PARTIES. THERE ARE NO UNWRITTEN ORAL AGREEN\H'S AMONG THE PARTIES.

[remainder of page left intentionally blank — sigma pages, exhibits and schedules to follow]
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IN WITNESSWHEREOF, the parties hereto have caused this Agreement dullyeexecuted as of the date first above written.

BORROWERS: HIGHWOODS REALTY LIMITED PARTNERSHIP
By: Highwoods Properties, Inc.
HIGHWOODS PROPERTIES, INC.
HIGHWOODS SERVICES, INC.
HIGHWOODS FINANCE, LLC
By: Highwoods Properties, Inc.
HIGHWOODS/TENNESSEE HOLDINGS, L.P.
By: Highwoods/Tennessee Properties,

By: /s/ Edward J. Fritsc

Name: Edward J. Fritsc
Title: Presiden

(Signatures continued on next page



LENDERS/AGENTS :

BANK OF AMERICA, N.A.,
individually in its capacity as a Lend

By: /s/ Will T. Bowers
Name Will T. Bowers
Title: Senior Vice Presidel

BANC OF AMERICA SECURITIES LLC,
individually in its capacity as Sole Lead Arran@ale Book Manage

By: /s/ Brent G. Bowma
Name Brent G. Bowmar
Title: Vice Presiden




WELLS FARGO BANK, NATIONAL
ASSOCIATION

individually in its capacity as a Lender and indgpacit
as Syndication Aget

By: /s/ Authorized Signator
Name

Title:

[signature pages continue



BRANCH BANKING AND TRUST CO.
individually in its capacity as a Lender and asoa C
Documentation Ager

By: /s/ Authorized Signator

Name

Title:

[signature pages continue



WACHOVIA BANK, NATIONAL ASSOCIATION

individually in its capacity as a Lender and asoa C
Documentation Ager

By: /s/ Authorized Signator

Name

Title:

[signature pages continue



EMIGRANT BANK
individually in its capacity as a Lender and asoa C
Agent

By: /s/ Authorized Signator

Name

Title:

[signature pages continue



EUROHYPO AG, NEW YORK BRANCH
individually in its capacity as a Lender and asoa C
Agent

By: /s/ Authorized Signator

Name

Title:

By: /s/ Authorized Signator

Name

Title:

[signature pages continue



PNC BANK, NATIONAL ASSOCIATION
individually in its capacity as a Lender and asoa C
Agent

By: /s/ Authorized Signator

Name

Title:

[signature pages continue



COMERICA BANK
individually in its capacity as a Lend

By: /s/ Authorized Signator

Name

Title:

[signature pages continue



RBC CENTURA BANK
individually in its capacity as a Lend

By: /s/ Authorized Signator

Name

Title:

[signature pages continue



UNION BANK OF CALIFORNIA, NA
individually in its capacity as a Lend

By: /s/ Authorized Signator

Name

Title:

[signature pages continue



AMSOUTH BANK
individually in its capacity as a Lend

By: /s/ Authorized Signator

Name

Title:

[signature pages continue



US BANK
individually in its capacity as a Lend

By: /s/ Authorized Signator

Name

Title:

[signature pages continue



FIRST HORIZON BANK, A DIVISION OF FIRST
TENNESSEE BANK NATIONAL ASSOCIATION
individually in its capacity as a Lend

By: /s/ Authorized Signator

Name

Title:

[signature pages continue



CHEVY CHASE BANK
individually in its capacity as a Lend

By: /s/ Authorized Signator

Name

Title:

[signature pages continue



[End of Signature Page

REGIONS BANK
individually in its capacity as a Lend

By: /s/ Authorized Signator

Name

Title:




