
SECURITIES AND EXCHANGE COMMISSION  

Washington, DC 20549  
   

FORM 8-K  
   

CURRENT REPORT  
PURSUANT TO SECTION 13 OR 15(d) OF THE  

SECURITIES EXCHANGE ACT OF 1934  

Date of Report (Date of earliest event reported): March 16, 2007  
   

HIGHWOODS PROPERTIES, INC.  
(Exact name of registrant specified in its charter)  

   

   

   

HIGHWOODS REALTY LIMITED PARTNERSHIP  
(Exact name of registrant specified in its charter)  

   

   

3100 Smoketree Court, Suite 600  
Raleigh, North Carolina 27604  

(Address of principal executive offices, zip code)  
   

Registrants’ telephone number, including area code: (919) 872-4924  
   

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrants under any of 
the following provisions:  
   

   

   

   

   

Maryland   1-13100   56-1871668 
(State of Incorporation)   (Commission File Number)   (IRS Employer Identification No.) 

North Carolina   000-21731   56-1869557 
(State of Incorporation)   (Commission File Number)   (IRS Employer Identification No.) 

� Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425) 

� Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12) 

� Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b)) 

� Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c)) 



On March 22, 2007, Highwoods Realty Limited Partnership (the “Operating Partnership”), the limited partnership through which 
Highwoods Properties, Inc. (the “Company”) conducts substantially all of its operations, sold $400,000,000 aggregate principal amount of 5.85% 
Notes due March 15, 2017. The notes were issued to “qualified institutional buyers” (as defined in Rule 144A) in a transaction exempt from the 
registration requirements of the Securities Act of 1933 under the indenture, dated as of December 1, 1996, among the Operating Partnership, the 
Company, and US Bank National Association (as successor in interest to Wachovia Bank, N.A.), the trustee, and pursuant to resolutions of the 
board of directors of the Company and an officers’ certificate dated as of March 22, 2007 establishing the terms of the notes. We used the net 
proceeds from the sale of the notes to repay borrowings outstanding under our $150 million unsecured non-revolving credit facility and our $450 
million unsecured revolving credit facility. In connection with the completion of the offering, the Company and the Operating Partnership 
entered into a registration rights agreement dated as of March 22, 2007 with the initial purchasers of the notes. The registration rights agreement 
requires the Operating Partnership to file, within 90 days after the closing date of the sale of the notes, a registration statement with respect to an 
offer to exchange the notes for other freely tradable notes that are registered under the Securities Act of 1933 and to cause such exchange offer 
registration statement to become effective within 180 days after the closing date. The Operating Partnership is required to complete the exchange 
offer within 210 days after the closing date.  

   

See Item 1.01.  

   

Jeffrey D. Miller, a partner with DLA Piper US LLP, will join the Company on March 23, 2007 as Vice President, General Counsel and 
Secretary. Mr. Miller will replace Mack D. Pridgen, III, whose last day of employment with the Company was March 16, 2007. Mr. Miller, 36, 
is currently a partner with the law firm of DLA Piper US LLP, where he has practiced since 2005. Previously, he was a partner with the law firm 
of Alston & Bird LLP, which he originally joined in 1997. Mr. Miller received a B.A. from Pennsylvania State University and a J.D. and M.B.A. 
from Wake Forest University. He is admitted to practice in North Carolina.  

   
   

The following exhibits are filed with this report on Form 8-K:  
   

Item 1.01. Entry into a Material Definitive Agreement. 

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

Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory 
Arrangements of Certain Officers. 

Item 9.01. Financial Statements and Exhibits. 

(d) Exhibits 

Exhibit  
Number    Description  
  4.1    Form of 5.85% Notes due March 15, 2017 

  4.2    Officers’  Certificate Establishing the Terms of the 5.85% Notes, dated as of March 22, 2007 

10.1  
  

Registration Rights Agreement, dated as of March 22, 2007, by and among Highwoods Realty Limited Partnership, Highwoods 
Properties, Inc. and the initial purchasers named therein 



SIGNATURES  

Pursuant to the requirements of the Securities Exchange Act of 1934, each of the registrants has duly caused this report to be signed on its 
behalf by the undersigned thereunto duly authorized.  
   

Dated: March 22, 2007  

HIGHWOODS PROPERTIES, INC. 

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

HIGHWOODS REALTY LIMITED PARTNERSHIP 

By:   Highwoods Properties, Inc., its general partner 

  By:   /s/ Terry L. Stevens  
    Terry L. Stevens 
    Vice President and Chief Financial Officer 
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Exhibit 4.1 

[FORM OF NOTE]  

THIS SECURITY HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), 
OR THE SECURITIES LAWS OF ANY STATE OR OTHER JURISDICTION. NEITHER THIS SECURITY NOR ANY INTEREST OR 
PARTICIPATION HEREIN OR THEREIN MAY BE REOFFERED, SOLD, ASSIGNED, TRANSFERRED, PLEDGED, ENCUMBERED OR 
OTHERWISE DISPOSED OF IN THE ABSENCE OF SUCH REGISTRATION OR UNLESS SUCH TRANSACTION IS EXEMPT FROM, 
OR NOT SUBJECT TO, SUCH REGISTRATION. THE HOLDER OF THIS SECURITY, BY ITS ACCEPTANCE HEREOF, 
(1) REPRESENTS THAT IT IS A “QUALIFIED INSTITUTIONAL BUYER” (AS DEFINED IN RULE 144A UNDER THE SECURITIES 
ACT (“RULE 144A”)); (2) AGREES ON ITS OWN BEHALF AND ON BEHALF OF ANY INVESTOR ACCOUNT FOR WHICH IT HAS 
PURCHASED SECURITIES, TO OFFER, SELL OR OTHERWISE TRANSFER THIS SECURITY PRIOR TO THE EXPIRATION OF THE 
HOLDING PERIOD APPLICABLE TO SALES OF THIS SECURITY UNDER RULE 144(k) UNDER THE SECURITIES ACT (OR ANY 
SUCCESSOR PROVISION), ONLY (A) TO HIGHWOODS REALTY LIMITED PARTNERSHIP (THE “ISSUER”), (B) UNDER A 
REGISTRATION STATEMENT THAT HAS BEEN DECLARED EFFECTIVE UNDER THE SECURITIES ACT (AND WHICH 
CONTINUES TO BE EFFECTIVE AT THE TIME OF SUCH TRANSFER), (C) FOR SO LONG AS THE SECURITIES ARE ELIGIBLE 
FOR RESALE UNDER RULE 144A, IN COMPLIANCE WITH RULE 144A TO A PERSON IT REASONABLY BELIEVES IS A 
QUALIFIED INSTITUTIONAL BUYER THAT PURCHASES FOR ITS OWN ACCOUNT OR FOR THE ACCOUNT OF A QUALIFIED 
INSTITUTIONAL BUYER TO WHOM NOTICE IS GIVEN THAT THE TRANSFER IS BEING MADE IN RELIANCE ON RULE 144A OR 
(D) UNDER ANOTHER AVAILABLE EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT, 
SUBJECT TO THE ISSUER’S AND THE TRUSTEE’S RIGHT PRIOR TO ANY SUCH OFFER, SALE OR TRANSFER UNDER CLAUSE 
(D) TO REQUIRE THE DELIVERY OF AN OPINION OF COUNSEL, CERTIFICATION AND/OR OTHER INFORMATION 
SATISFACTORY TO EACH OF THEM; AND (3) AGREES THAT IT WILL DELIVER TO EACH PERSON TO WHOM THIS SECURITY 
IS TRANSFERRED A NOTICE SUBSTANTIALLY TO THE EFFECT OF THIS LEGEND.  

THIS LEGEND WILL BE REMOVED ON THE EARLIER OF THE TRANSFER OF THIS SECURITY UNDER CLAUSE 2(B) ABOVE OR 
ON ANY TRANSFER OF THIS SECURITY UNDER RULE 144 UNDER THE SECURITIES ACT (OR ANY SUCCESSOR PROVISION).  

THIS SECURITY IS A GLOBAL SECURITY AND IS REGISTERED IN THE NAME OF A DEPOSITARY OR A NOMINEE THEREOF. 
THIS SECURITY MAY NOT BE EXCHANGED IN WHOLE OR IN PART FOR A SECURITY REGISTERED, AND NO TRANSFER OF 
THIS SECURITY IN WHOLE OR IN PART MAY BE REGISTERED, IN THE NAME OF ANY PERSON OTHER THAN SUCH 
DEPOSITARY OR A NOMINEE THEREOF, EXCEPT IN THE LIMITED CIRCUMSTANCES DESCRIBED IN THE INDENTURE.  

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY, 
A NEW YORK CORPORATION (THE “DEPOSITARY”), TO THE ISSUER OR ITS AGENT FOR REGISTRATION OF TRANSFER, 
EXCHANGE OR PAYMENT, AND ANY CERTIFICATE ISSUED IS REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH 
OTHER NAME AS IS  



REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITARY (AND ANY PAYMENT IS MADE TO CEDE & CO. 
OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZES REPRESENTATIVE OF THE DEPOSITARY), ANY 
TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL 
INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST HEREIN.  
   

HIGHWOODS REALTY LIMITED PARTNERSHIP  
5.85% NOTE DUE MARCH 15, 2017  

HIGHWOODS REALTY LIMITED PARTNERSHIP, a North Carolina limited partnership (hereinafter called the “Issuer,” which term 
shall include any successor partnership or entity under the Indenture hereinafter referred to), for value received, hereby promises to pay to 
Cede & Co., or registered assigns, upon presentation, the principal sum of FOUR HUNDRED MILLION DOLLARS ($400,000,000) on 
March 15, 2017, and to pay interest on the outstanding principal amount thereon from March 22, 2007, or from the most recent Interest Payment 
Date to which interest has been paid or duly provided for, semiannually in arrears on March 15 and September 15, in each year, commencing 
September 15, 2007, at the rate of 5.85% per annum, until the entire principal amount hereof is paid or made available for payment, and 
“Additional Interest,” if any, payable pursuant to and as such term is defined in Section 5 of the Registration Rights Agreement, dated March 22, 
2007, between the Issuer, Highwoods Properties, Inc. and the other parties named therein. The interest and Additional Interest, if any, so 
payable, and punctually paid or duly provided for, on any Interest Payment Date will, as provided in the Indenture, be paid to the Person in 
whose name this Note (or one or more Predecessor Notes) is registered at the close of business on the Regular Record Date for such interest, 
which shall be 15 calendar days (whether or not a Business Day) preceding such Interest Payment Date. Any such interest and Additional 
Interest, if any, not so punctually paid or duly provided for shall forthwith cease to be payable to the Holder on such Regular Record Date, and 
may either be paid to the Person in whose name this Note (or one or more Predecessor Notes) is registered at the close of business on a Special 
Record Date for the payment of such Defaulted Interest to be fixed by the Trustee, which shall not be more than 15 days and not less than 10 
days prior to the date of the proposed payment, notice whereof shall be given to Holders not less than 10 days prior to such Special Record Date, 
or may be paid at any time in any other lawful manner not inconsistent with the requirements of any securities exchange on which the Notes may 
be listed, and upon exchange, all as more fully provided in the Indenture. Payment of the principal of and interest and Additional Interest, if any, 
on this Note or the Redemption Price (as defined below), if any, will be made at the Office or Agency of the Issuer maintained for that purpose 
in the City of New York, State of New York, currently located c/o U.S. Bank National Association , 100 Wall Street, Suite 1600, New York, 
New York 10005, or elsewhere as provided in the Indenture, in such coin or currency of the United States of America as at the time of payment 
is legal tender for payment of public and private debts; provided , however , that at the option of the Issuer payment of interest may be made by 
(i) check mailed to the address of the Person entitled thereto  

REGISTERED     PRINCIPAL AMOUNT 

No.: 1     $ 400,000,000 
CUSIP No: 431282 AJ1     



as such address shall appear in the Security Register kept for the Notes pursuant to Section 305 of the Indenture (the “Note Register”) or 
(ii) transfer to an account of the Person entitled thereto located inside the Unites States.  

This Note is on of a duly authorized issue of securities of the Issuer (herein called the “Notes”), issued and to be issued in one or more 
series under an Indenture, dated as of December 1, 1996 (herein called the “Indenture”), among the Issuer, Highwoods Properties, Inc. and U.S. 
Bank National Association, as successor in interest to Wachovia Bank, N.A. (herein called the “Trustee,” which term includes any successor 
trustee under the Indenture with respect to the Notes), to which Indenture and all indentures supplemental thereto reference is hereby made for a 
statement of the respective rights, limitations of rights, duties and immunities thereunder of the Issuer, the Trustee, Highwoods Properties, Inc. 
and the Holders of the Notes and of the terms upon which the Notes are, and are to be, authenticated and delivered. This Note is one of the series 
designated as the “5.85% Notes due March 15, 2017.”  

The Notes will be redeemable at the Issuer’s option and in its sole discretion, at any time in whole or from time to time in part, on any date 
(a “Redemption Date”) at a redemption price (the “Redemption Price”) equal to the sum of: (i) the principal amount of the Notes being redeemed 
plus accrued interest thereon to the Redemption Date; and (ii) the Make-Whole Amount, if any, with respect to such Notes.  

For the purposes of the indenture, all references to any “premium” on the Notes shall be deemed to refer to any Make-Whole Amount, 
unless the context otherwise requires.  

The following definitions apply with respect to any redemption of the Notes:  

“Make-Whole Amount” means, in connection with any optional redemption or accelerated payment of any Notes, the excess, if any, of: 
(i) the aggregate present value as of the date of such redemption of each dollar of principal being redeemed or paid and the amount of interest 
(exclusive of interest accrued to the date of redemption or accelerated payment) that would have been payable in respect of each such dollar if 
such redemption had not been made, determined by discounting, on a semi-annual basis (on the basis of a 360-day year consisting of twelve 30-
day months), such principal and interest at the Reinvestment Rate (determined on the third business day preceding the date such notice of 
redemption is given or declaration of accelerated payment is made) from the respective dates on which such principal and interest would have 
been payable if such redemption or accelerated payment had not been made to the date of redemption or accelerated payment; over (ii) the 
aggregate principal amount of the notes being redeemed or paid.  

“Reinvestment Rate” means 0.25% plus the arithmetic mean of the yields under the heading “Week Ending” published in the most recent 
Statistical Release under the caption “Treasury Constant Maturities” for the maturity (rounded to the nearest month) corresponding to the 
remaining life to maturity of the Notes, as of the payment date of the principal being redeemed or paid. If no maturity exactly corresponds to 
such maturity, yields for the two published maturities most closely corresponding to such maturity shall be calculated pursuant to the 
immediately preceding sentence and the Reinvestment Rate shall be interpolated or extrapolated from such yields on a straight-line basis, 
rounding each of such relevant periods to  



the nearest month. For the purposes of calculating the Reinvestment Rate, the most recent Statistical Release published prior to the date of 
determination of the Make-Whole Amount shall be used.  

“Statistical Release” means the statistical release designated “H.15(519)” or any successor publication that is published weekly by the 
Board of Governors of the Federal Reserve System and which reports yields on actively traded United States government securities adjusted to 
constant maturities, or, if such statistical release is not published at the time of any determination of the Make-Whole Amount, then such other 
reasonably comparable index that shall be designated by the Issuer.  

If notice of redemption has been given as provided in the Indenture and funds for the redemption of any Notes (or any portion thereof) 
called for redemption have been made available on the Redemption Date specified in the notice, the Notes (or any portion thereof) will cease to 
bear interest on the date fixed for the redemption specified in the notice and the only right of the Holders of the Notes from and after the 
Redemption Date will be to receive payment of the Redemption Price upon surrender of the Notes in accordance with the notice.  

Notice of any optional redemption of any Notes (or any portion thereof) will be given to Holders at their addresses, as shown in the 
security register, not more than 60 nor less than 30 days prior to the date fixed for redemption. The notice of redemption will specify, among 
other items, the Redemption Price and the principal amount of the Notes held by the Holders to be redeemed.  

The Issuer will notify the Trustee at least 60 days prior to giving notice of redemption (or such shorter period as is satisfactory to the 
Trustee) of the aggregate principal amount of the Notes to be redeemed and their redemption date. If less than all of the Notes are to be redeemed 
at the option of the Issuer, the Trustee will select, in such manner as it deems fair and appropriate, the Notes to be redeemed in whole or in part.  

The Indenture contains provisions for defeasance at any time of (a) the entire indebtedness of the Issuer on this Note and (b) certain 
restrictive covenants and the related defaults and Events of Default applicable to the Issuer, in each case, upon compliance by the Issuer with 
certain conditions set forth in the Indenture, which provisions apply to this Note.  

If an Event of Default with respect to the Notes of this series shall occur and be continuing, the principal of the Notes may be declared due 
and payable in the manner and with the effect provided in the Indenture.  

As provided in and subject to the provisions of the Indenture, the Holder of this Note shall not have the right to institute any proceeding 
with respect to the Indenture or for the appointment of a receiver or trustee or for any other remedy thereunder, unless such Holder shall have 
previously given the Trustee written notice of a continuing Event of Default with respect to the Notes of this series, the Holders of not less than 
25% in principal amount of the Notes of this series at the time Outstanding shall have made written request to the Trustee to institute 
proceedings in respect of such Event of Default as Trustee and offered the Trustee reasonable indemnity and the Trustee shall not have received 
from the Holders of a majority in principal  



amount of the Notes of this series at the time Outstanding a direction inconsistent with such request, and shall have failed to institute any such 
proceeding, for 60 days after receipt of such notice, request and offer of indemnity. The foregoing shall not apply to any suit instituted by the 
Holder of this Note for the enforcement of any payment of principal hereof or any interest on or after the respective due dates expressed herein.  

The Indenture permits, with certain exceptions as therein provided, the amendment thereof and the modification of the rights and 
obligations of the Issuer and the rights of the Holders of the Notes under the Indenture at any time by the Issuer and the Trustee with the consent 
of the Holders of not less than a majority in principal amount of the Outstanding Notes. The Indenture also contains provisions permitting the 
Holders of specified percentages in principal amount of the Notes at the time Outstanding, on behalf of the Holders of all Notes, to waive 
compliance by the Issuer with certain provisions of the Indenture and certain past defaults under the Indenture and their consequences. Any such 
consent or waiver by the Holder of this Notes shall be conclusive and binding upon such Holder and upon all future Holders of this Note and of 
any Note issued upon the registration of transfer hereof of in exchange hereof or in lieu hereof, whether or not notation of such consent or waiver 
is made upon this Note.  

No reference herein to the Indenture and no provision of this Note or of the Indenture shall alter or impair the obligation of the Issuer, 
which is absolute and unconditional, to pay the principal of and interest on this Note or the Redemption Price of this Note at the times, place and 
rate, and in the coin and currency, herein prescribed.  

As provided in the Indenture and subject to certain limitations therein set forth, the transfer of this Note is registrable in the Note Registrar, 
upon surrender of this Note for registration of transfer at the Office or Agency of the Issuer in any Place of Payment where the principal of and 
interest on this Note or the Redemption Price of this Note are payable, duly endorsed by, or accompanied by a written instrument of transfer in 
form satisfactory to the Issuer and the Security Registrar for the Notes (the “Note Registrar”) duly executed by, the Holder hereof or his attorney 
duly authorized in writing, and thereupon one or more new Notes of this series, of authorized denominations and for the same aggregate 
principal amount, will be issued to the designated transferee or transferees.  

The Notes of this series are issuable only in registered form without coupons in denominations of $1,000 and any integral multiple thereof. 
As provided in the Indenture and subject to certain limitations therein set forth, Notes of this series are exchangeable for a like aggregate 
principal amount of the Notes of this series of a different authorized denomination, as requested by the Holder surrendering the same.  

No service charge shall be made for any such registration of transfer or exchange, but the Trustee or the Issuer may require payment of a 
sum sufficient to cover any tax or other governmental charge payable in connection therewith.  

Prior to due presentment of this Note for registration of transfer, the Issuer, the Trustee and any agent of the Issuer or the Trustee may treat 
the Person in whose name this Note is registered as the owner hereof for all purposes, whether or not this Note be overdue, and neither the 
Issuer, the Trustee nor any such agent shall be affected by notice to the contrary.  



All terms used in this Note which are defined in the Indenture shall have the meanings assigned to them in the Indenture.  

THE INDENTURE AND THE NOTES, INCLUDING THIS NOTE, S HALL BE GOVERNED BY AND CONSTRUED IN 
ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK A PPLICABLE TO AGREEMENTS MADE OR 
INSTRUMENTS ENTERED INTO AND, IN EACH CASE, PERFORM ED IN SAID STATE.  

Pursuant to a recommendation promulgated by the Committee on Uniform Security Identification Procedures, the Issuer has caused 
“CUSIP” numbers to be printed on the Notes as a convenience to the Holders of the Notes. No representation is made as to the correctness or 
accuracy of such CUSIP numbers as printed on the Notes, and reliance may be placed only on the other identification numbers printed hereon.  

Unless the certificate of authentication hereon has been executed by or on behalf of the Trustee by manual signature, this Note shall not be 
entitled to any benefit under the Indenture or be valid or obligatory for any purpose.  



IN WITNESS WHEREOF, the Issuer has caused this instrument to be duly executed this 22nd day of March, 2007.  
   

   

[SEAL]  

HIGHWOODS REALTY LIMITED PARTNERSHIP  

By:   Highwoods Properties, Inc., its General Partner  

By:      
  Edward J. Fritsch  
  President and Chief Executive Officer  

Attest:   

By:       

  Terry L. Stevens  

  

Vice President, Chief Financial Officer  
and Assistant Secretary  



TRUSTEE’S CERTIFICATE OF AUTHENTICATION:  

This is one of the Notes of the series designated “5.85% Notes due March 15, 2017” referred to in the within-mentioned Indenture.  
   

U.S. BANK NATIONAL ASSOCIATION,  
as Trustee  

By:      
  Authorized Officer  



ASSIGNMENT FORM  

FOR VALUE RECEIVED, the undersigned hereby  
sells, assigns and transfers unto  

PLEASE INSERT SOCIAL  
SECURITY OR OTHER IDENTIFYING  
NUMBER OF ASSIGNEE  
   

   

(Please Print or Typewrite Name and Address, including  
Zip Code, or Assignee)  

   

the within Note of Highwoods Realty Limited Partnership and                                          hereby does irrevocably constitute and appoint  
   

Attorney to transfer said Note on the books of the within-named Issuer with full power of substitution in the premises.  

In connection with any transfer of the Note prior to the expiration of the holding period applicable to sales thereof under Rule 144(k) under the 
Securities Act (or any successor provision) (other than any transfer pursuant to a registration statement that has been declared effective under the 
Securities Act), the undersigned confirms that such Note is being transferred:  
   

   

   

   

Unless one of the boxes is checked, the Trustee will refuse to register any of the Notes evidenced by this certificate in the name of any person 
other than the registered holder thereof.  

  
  

�  To Highwoods Realty Limited Partnership; or  
�  To a “qualified institutional buyer”  in compliance with Rule 144A under the Securities Act of 1933, as amended; or  
�  Pursuant to and in compliance with Rule 144 under the Securities Act of 1933, as amended; or  
�  Pursuant to a Registration Statement which has been declared effective under the Securities Act of 1933, as amended, and which continues 

to be effective at the time of transfer.  



NOTICE: The signature to this assignment must correspond with the name as it appears on the first page of the within Note in every particular, 
without alteration or enlargement or any change whatever.  
   

NOTICE: Signature(s) must be guaranteed by an “eligible guarantor institution” that is a member or participant in a “ signature guarantee 
program” (e.g., the securities Transfer Agents Medallion Program, the Stock Exchange Medallion Program or the New York Stock Exchange, 
Inc. Medallion signature Program).  

Dated:       
Signature:       

Signature  
Guaranteed:       



Exhibit 4.2 

OFFICERS’ CERTIFICATE ESTABLISHING  
THE TERMS OF THE NOTES  

We, Edward J. Fritsch, the President and Chief Executive Officer of Highwoods Properties, Inc. (the “Company”), the general partner of 
Highwoods Realty Limited Partnership (the “Issuer”), and Terry L. Stevens, the Vice President and Chief Financial Officer of the Company, do 
hereby deliver this certificate establishing the following terms of the Securities pursuant to (i) resolutions adopted by the Board of Directors of 
the Company on January 31, 2007, (ii) resolutions of the Executive Committee of the Board of Directors of the Company dated March 15, 2007, 
and (iii) Section 301 of the indenture, dated as of December 1, 1996, among the Company, the Issuer, and U.S. Bank National Association (as 
successor in interest to Wachovia Bank, N.A.), as Trustee (the “Indenture”), and do hereby certify that (terms used in this certificate and not 
defined herein having the same definitions as in the Indenture):  

1. The Notes shall constitute one series of Securities having the title 5.85% Notes due March 15, 2017 (the “Notes”).  

2. The Notes shall be issued at 100% of the principal amount thereof.  

3. The Notes will mature on March 15, 2017, subject to prior redemption at the option of the Issuer as described in paragraph 5 below.  

4. The rate at which the Notes shall bear interest shall be 5.85% per annum plus “Additional Interest,” if any, payable pursuant to and as 
such term is defined in Section 5 of the Registration Rights Agreement, dated March 22, 2007, between the Issuer, Highwoods Properties, Inc. 
and the other parties named therein. The date from which such interest shall accrue shall be March 22, 2007. The Interest Payment Dates on 
which interest will be payable shall be March 15 and September 15 in each year, beginning September 15, 2007; the Regular Record Date for the 
interest payable on the Notes on any Interest Payment Date shall be the 15th calendar day prior to each Interest Payment Date regardless of 
whether such day is a Business Day.  

5. The Notes will be redeemable at the Issuer’s option and in its sole discretion, at any time in whole or from time to time in part, on any 
date (a “Redemption Date”) at a redemption price (the “Redemption Price”) equal to the sum of: (i) the principal amount of the Notes being 
redeemed plus accrued interest thereon to the Redemption Date; and (ii) the Make-Whole Amount, if any, with respect to such Notes.  

For the purposes of the Indenture, all references to any “premium” on the Notes shall be deemed to refer to any Make-Whole Amount, 
unless the context otherwise requires.  

The following definitions apply with respect to any redemption or accelerated payment of the Notes:  



“Make-Whole Amount” means, in connection with any optional redemption or accelerated payment of any Notes, the excess, if any, of: 
(i) the aggregate present value as of the date of such redemption of each dollar of principal being redeemed or paid and the amount of interest 
(exclusive of interest accrued to the date of redemption or accelerated payment) that would have been payable in respect of each such dollar if 
such redemption had not been made, determined by discounting, on a semi-annual basis (on the basis of a 360-day year consisting of twelve 30-
day months), such principal and interest at the Reinvestment Rate (determined on the third business day preceding the date such notice of 
redemption is given or declaration of accelerated payment is made) from the respective dates on which such principal and interest would have 
been payable if such redemption or accelerated payment had not been made to the date of redemption or accelerated payment; over (ii) the 
aggregate principal amount of the notes being redeemed or paid.  

“Reinvestment Rate” means 0.25% plus the arithmetic mean of the yields under the heading “Week Ending” published in the most recent 
Statistical Release under the caption “Treasury Constant Maturities” for the maturity (rounded to the nearest month) corresponding to the 
remaining life to maturity of the Notes, as of the payment date of the principal being redeemed or paid. If no maturity exactly corresponds to 
such maturity, yields for the two published maturities most closely corresponding to such maturity shall be calculated pursuant to the 
immediately preceding sentence and the Reinvestment Rate shall be interpolated or extrapolated from such yields on a straight-line basis, 
rounding each of such relevant periods to the nearest month. For the purposes of calculating the Reinvestment Rate, the most recent Statistical 
Release published prior to the date of determination of the Make-Whole Amount shall be used.  

“Statistical Release” means the statistical release designated “H.15(519)” or any successor publication that is published weekly by the 
Board of Governors of the Federal Reserve System and which reports yields on actively traded United States government securities adjusted to 
constant maturities, or, if such statistical release is not published at the time of any determination of the Make-Whole Amount, then such other 
reasonably comparable index that shall be designated by the Issuer.  

If notice of redemption has been given as provided in the Indenture and funds for the redemption of any Notes (or any portion thereof) 
called for redemption have been made available on the Redemption Date specified in the notice, the Notes (or any portion thereof) will cease to 
bear interest on the date fixed for the redemption specified in the notice and the only right of the Holders of the Notes from and after the 
Redemption Date will be to receive payment of the Redemption Price upon surrender of the Notes in accordance with the notice.  

Notice of any optional redemption of any Notes (or any portion thereof) will be given to Holders at their addresses, as shown in the 
security register, not more than 60 nor less than 30 days prior to the date fixed for redemption. The notice of redemption will specify, among 
other items, the Redemption Price and the principal amount of the Notes held by the Holders to be redeemed.  



The Issuer will notify the Trustee at least 60 days prior to giving notice of redemption (or such shorter period as is satisfactory to the 
Trustee) of the aggregate principal amount of the Notes to be redeemed and their redemption date. If less than all of the Notes are to be redeemed 
at the option of the Issuer, the Trustee will select, in such manner as it deems fair and appropriate, the Notes to be redeemed in whole or in part.  

6. The Issuer shall not be obligated to redeem, repay or purchase Notes pursuant to any sinking fund or analogous provision or at the 
option of a Holder thereof.  

7. The principal of (and premium, if any) or interest or Additional Interest, if any, on the Notes may not be paid in a currency other than 
U.S. Dollars.  

8. The Notes are issuable only as Registered Securities and will be represented by a permanent global security (the “Global Note”) without 
coupons registered in the name of The Depository Trust Company (“DTC”) or its nominee. DTC or its nominee will credit, on its book-entry 
registration and transfer system, the respective amounts of Notes represented by the Global Note. Ownership of beneficial interest in the Global 
Note will be limited to institutions that have accounts with DTC or its nominee (“Participants”) and to persons that may hold interests through 
Participants. DTC shall be the depositary of the Global Note. The form of the Global Note, attached hereto, is hereby approved. Beneficial 
owners of interests in the Global Note may not exchange such interests for certificated Notes other than in the manner provided in Section 305 of 
the Indenture.  

9. The Notes are not Guaranteed Securities.  

10. The Issuer shall not pay Additional Amounts (as contemplated by Section 1004 of the Indenture) on the Notes.  

11. Other than as set forth herein, there shall be no deletions from, modifications or additions to the Events of Default or additional 
covenants of the Issuer with respect to the Notes from those set forth in the Indenture. Notwithstanding the foregoing, solely for purposes of the 
Notes, Section 1012 of the Indenture is hereby deemed to be amended and restated in its entirety as follows: “The Issuer will maintain Total 
Unencumbered Assets of not less than 150% of the aggregate outstanding principal amount of the Unsecured Debt of the Issuer.” The Indenture 
is in all other respects ratified and confirmed.  

12. Except such rights as set forth in that certain Registration Rights Agreement, dated of even date herewith, by and among the Issuer, the 
Company and the other parties named thereto, the holders shall have no special rights in addition to those provided in the Indenture or this 
Certificate upon the occurrence of any particular events. Holders may obtain a copy of said Registration Rights Agreement, without charge, 
promptly upon written request to the Issuer.  



13. The place where the principal of, premium, if any, and interest and Additional Interest, if any, on the Notes shall be payable and the 
Notes may be surrendered for registration of transfer or exchange and where notices or demands to or upon the Issuer in respect of the Notes and 
the Indenture may be served shall be U.S. Bank National Association (as successor in interest to Wachovia Bank, N.A.), 100 Wall Street, Suite 
1600, New York, New York 10005.  

[signatures on following page]  



Date: March 22, 2007  

/s/ Edward J. Fritsch  
Edward J. Fritsch  
President and Chief Executive Officer  

/s/ Terry L. Stevens  
Terry L. Stevens  
Vice President and Chief Financial Officer  



Exhibit 10.1 

REGISTRATION RIGHTS AGREEMENT  

by and among  

HIGHWOODS REALTY LIMITED PARTNERSHIP  
HIGHWOODS PROPERTIES, INC.  

and  

Banc of America Securities LLC  
Wachovia Capital Markets, LLC  

Dated as of March 22, 2007  



REGISTRATION RIGHTS AGREEMENT  

This Registration Rights Agreement (this “Agreement”) is made and entered into as of March 22, 2007, by and among Highwoods Realty 
Limited Partnership, a North Carolina limited partnership (the “Operating Partnership”), Highwoods Properties, Inc., a Maryland corporation 
(the “Company”), and Banc of America Securities LLC, Wachovia Capital Markets, LLC, Credit Suisse Securities (USA) LLC, BB&T Capital 
Markets, a division of Scott & Stringfellow, Inc., Morgan Keegan & Company, Inc., FTN Financial Securities Corp., PNC Capital Markets LLC 
and Wells Fargo Securities, LLC (collectively, the “Initial Purchasers”), each of whom has agreed to purchase the Operating Partnership’s 5.85% 
Notes due March 15, 2017 (the “Initial Notes”) pursuant to the Purchase Agreement, dated March 19, 2007 (the “Purchase Agreement”), among 
the Operating Partnership, the Company and the Initial Purchasers.  

This Agreement is made pursuant to the Purchase Agreement (i) for the benefit of the Initial Purchasers and (ii) for the benefit of the 
holders from time to time of the Initial Notes, including the Initial Purchasers. In order to induce the Initial Purchasers to purchase the Initial 
Notes, the Operating Partnership has agreed to provide the registration rights set forth in this Agreement. The execution and delivery of this 
Agreement is a condition to the obligations of the Initial Purchasers set forth in Section 5(h) of the Purchase Agreement.  

The parties hereby agree as follows:  

S ECTION  1. Definitions. As used in this Agreement, the following capitalized terms shall have the following meanings:  

Additional Interest: As defined in Section 5.  

Advice: As defined in Section 6(c).  

Broker-Dealer: Any broker or dealer registered under the Exchange Act.  

Business Day: Any day other than a Saturday, Sunday or U.S. federal holiday or a day on which banking institutions or trust companies 
located in New York, New York are authorized or obligated to be closed.  

Closing Date: The date of this Agreement.  

Commission: The Securities and Exchange Commission.  

Consummate: A registered Exchange Offer shall be deemed “Consummated” for purposes of this Agreement upon the occurrence of (i) the 
filing and effectiveness under the Securities Act of the Exchange Offer Registration Statement relating to the Exchange Securities to be issued in 
the Exchange Offer, (ii) the maintenance of such Registration Statement continuously effective and the keeping of the Exchange Offer open for a 
period not less than the minimum period required pursuant to Section 3(b) hereof, and (iii) the delivery by the Operating Partnership to the 
Registrar under the Indenture of Exchange Securities in the same aggregate principal amount as the aggregate principal amount of Initial Notes 
that were tendered by Holders thereof pursuant to the Exchange Offer.  



DTC: The Depository Trust Company.  

Effectiveness Target Date: As defined in Section 5 hereof.  

Exchange Act: The Securities Exchange Act of 1934, as amended.  

Exchange Offer: The registration by the Operating Partnership under the Securities Act of the Exchange Securities pursuant to a 
Registration Statement pursuant to which the Operating Partnership offers the Holders of all outstanding Transfer Restricted Securities the 
opportunity to exchange all such outstanding Transfer Restricted Securities held by such Holders for Exchange Securities in an aggregate 
principal amount equal to the aggregate principal amount of the Transfer Restricted Securities tendered in such exchange offer by such Holders.  

Exchange Offer Registration Statement: The Registration Statement relating to the Exchange Offer, including the related Prospectus.  

Exchange Securities: The 5.85% Notes due March 15, 2017, of the same series under the Indenture as the Initial Notes attached thereto, to 
be issued to Holders in exchange for Transfer Restricted Securities pursuant to this Agreement.  

Holders: As defined in Section 2(b) hereof.  

Indemnified Holder: As defined in Section 8(a) hereof.  

Indenture: The Indenture, dated as of December 1, 1996, by and among the Operating Partnership, the Company and US Bank National 
Association (as successor in interest to Wachovia Bank, N.A.), as trustee (the “Trustee”), as supplemented by the Indenture Supplement or an 
officers’ certificate establishing the terms of the Initial Notes, in either case dated as of March 22, 2007, pursuant to which the Initial Notes are 
to be issued, as such Indenture is further amended or supplemented from time to time in accordance with the terms thereof.  

Initial Placement: The issuance and sale by the Operating Partnership of the Initial Notes to the Initial Purchasers pursuant to the Purchase 
Agreement.  

Interest Payment Date: As defined in the Indenture and the Initial Notes.  

NASD: NASD Inc.  

Person: An individual, partnership, corporation, trust or unincorporated organization, or a government or agency or political subdivision 
thereof.  

Prospectus: The prospectus included in a Registration Statement, as amended or supplemented by any prospectus supplement and by all 
other amendments thereto, including post-effective amendments, and all material incorporated by reference into such Prospectus.  
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Registration Default: As defined in Section 5 hereof.  

Registration Statement: Any registration statement of the Operating Partnership relating to (a) an offering of Exchange Securities pursuant 
to an Exchange Offer or (b) the registration for resale of Transfer Restricted Securities pursuant to the Shelf Registration Statement, which is 
filed pursuant to the provisions of this Agreement, in each case, including the Prospectus included therein, all amendments and supplements 
thereto (including post-effective amendments) and all exhibits and material incorporated by reference therein.  

Securities Act: The Securities Act of 1933, as amended.  

Shelf Filing Deadline: As defined in Section 4(a) hereof.  

Shelf Registration Statement: As defined in Section 4(a) hereof.  

Trust Indenture Act: The Trust Indenture Act of 1939, as amended.  

Transfer Restricted Securities: Each Initial Note, until the earliest to occur of (a) the date on which such Initial Note is exchanged in the 
Exchange Offer for an Exchange Security entitled to be resold to the public by the Holder thereof without complying with the prospectus 
delivery requirements of the Securities Act, (b) the date on which such Initial Note has been effectively registered under the Securities Act and 
disposed of in accordance with a Shelf Registration Statement or (c) the date on which such Initial Note is distributed to the public pursuant to 
Rule 144 under the Securities Act or disposed of by a Broker-Dealer pursuant to the “Plan of Distribution” contemplated by the Exchange Offer 
Registration Statement (including delivery of the Prospectus contained therein).  

Underwritten Registration or Underwritten Offering: A registration in which securities of the Operating Partnership are sold to an 
underwriter for reoffering to the public.  

S ECTION  2. Securities Subject to this Agreement.  

(a) Transfer Restricted Securities. The securities entitled to the benefits of this Agreement are the Transfer Restricted Securities.  

(b) Holders of Transfer Restricted Securities. A Person is deemed to be a holder of Transfer Restricted Securities (each, a “Holder”) 
whenever such Person owns Transfer Restricted Securities.  

S ECTION  3. Registered Exchange Offer.  

(a) Unless the Exchange Offer shall not be permissible under applicable law or Commission policy (after the procedures set forth in 
Section 6(a) hereof have been complied with), the Operating Partnership shall (i) cause to be filed with the Commission as soon as practicable 
after the Closing Date, but in no event later than 90 days after the Closing Date (or if such 90 th day is not a Business Day, the next succeeding 
Business Day), a Registration Statement under the Securities Act relating to the Exchange Securities and the Exchange Offer, (ii) use its 
reasonable best efforts to cause such Registration Statement to become effective at the earliest  
   

3  



practicable time, but in no event later than 180 days after the Closing Date (or if such 180 th day is not a Business Day, the next succeeding 
Business Day), (iii) in connection with the foregoing, file (A) all pre-effective amendments to such Registration Statement as may be necessary 
in order to cause such Registration Statement to become effective, (B) if applicable, a post-effective amendment to such Registration Statement 
pursuant to Rule 430A under the Securities Act and (C) cause all necessary filings in connection with the registration and qualification of the 
Exchange Securities to be made under the state securities or blue sky laws of such jurisdictions as are necessary to permit Consummation of the 
Exchange Offer, and (iv) upon the effectiveness of such Registration Statement, commence the Exchange Offer. The Exchange Offer shall be on 
the appropriate form permitting registration of the Exchange Securities to be offered in exchange for the Transfer Restricted Securities and to 
permit resales of Initial Notes held by Broker-Dealers as contemplated by Section 3(c) hereof.  

(b) The Operating Partnership shall cause the Exchange Offer Registration Statement to be effective continuously and shall keep the 
Exchange Offer open for a period of not less than the minimum period required under applicable federal and state securities laws to Consummate 
the Exchange Offer; provided, however , that in no event shall such period be less than 30 days after the date notice of the Exchange Offer is 
mailed to the Holders. The Operating Partnership shall cause the Exchange Offer to comply with all applicable federal and state securities laws. 
No securities other than the Exchange Securities shall be included in the Exchange Offer Registration Statement. The Operating Partnership shall 
use its reasonable best efforts to cause the Exchange Offer to be Consummated on the earliest practicable date after the Exchange Offer 
Registration Statement has become effective, but in no event later than 210 days after the Closing Date (or if such 210 th day is not a Business 
Day, the next succeeding Business Day).  

(c) The Operating Partnership shall indicate in a “Plan of Distribution” section contained in the Prospectus forming a part of the Exchange 
Offer Registration Statement that any Broker-Dealer who holds Initial Notes that are Transfer Restricted Securities and that were acquired for its 
own account as a result of market-making activities or other trading activities (other than Transfer Restricted Securities acquired directly from 
the Operating Partnership), may exchange such Initial Notes pursuant to the Exchange Offer; however, such Broker-Dealer may be deemed to be 
an “underwriter” within the meaning of the Securities Act and must, therefore, deliver a prospectus meeting the requirements of the Securities 
Act in connection with any resales of the Exchange Securities received by such Broker-Dealer in the Exchange Offer, which prospectus delivery 
requirement may be satisfied by the delivery by such Broker-Dealer of the Prospectus contained in the Exchange Offer Registration Statement. 
Such “Plan of Distribution” section shall also contain all other information with respect to such resales by Broker-Dealers that the Commission 
may require in order to permit such resales pursuant thereto, but such “Plan of Distribution” shall not name any such Broker-Dealer or disclose 
the amount of Initial Notes held by any such Broker-Dealer except to the extent required by the Commission as a result of a change in policy 
after the date of this Agreement.  

The Operating Partnership shall use its reasonable best efforts to keep the Exchange Offer Registration Statement continuously effective, 
supplemented and amended as required by the provisions of Section 6(c) hereof to the extent necessary to ensure that it is available for resales of 
Initial Notes acquired by Broker-Dealers for their own accounts as a result of market-making activities or other trading activities, and to ensure 
that it conforms with the requirements  
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of this Agreement, the Securities Act and the policies, rules and regulations of the Commission as announced from time to time, for a period 
ending on the earlier of (i) 180 days from the date on which the Exchange Offer Registration Statement is declared effective and (ii) the date on 
which a Broker-Dealer is no longer required to deliver a prospectus in connection with market-making or other trading activities.  

The Operating Partnership shall provide sufficient copies of the latest version of such Prospectus to Broker-Dealers promptly upon request 
at any time during such 180-day (or shorter as provided in the foregoing sentence) period in order to facilitate such resales.  

S ECTION  4. Shelf Registration.  

(a) Shelf Registration. If (i) the Operating Partnership is not required to file an Exchange Offer Registration Statement or to consummate 
the Exchange Offer because the Exchange Offer is not permitted by applicable law or Commission policy (after the procedures set forth in 
Section 6(a) hereof have been complied with), (ii) for any reason the Exchange Offer is not Consummated within 210 days after the Closing 
Date (or if such 210 th day is not a Business Day, the next succeeding Business Day), or (iii) with respect to any Holder of Transfer Restricted 
Securities (A) such Holder is prohibited by applicable law or Commission policy from participating in the Exchange Offer, or (B) such Holder 
may not resell the Exchange Securities acquired by it in the Exchange Offer to the public without delivering or making available a prospectus 
and that the Prospectus contained in the Exchange Offer Registration Statement is not appropriate or available for such resales by such Holder, 
or (C) such Holder is a Broker-Dealer and holds Initial Notes acquired directly from the Operating Partnership or one of its affiliates, then, upon 
such Holder’s request, the Operating Partnership shall:  

(x) cause to be filed a shelf registration statement pursuant to Rule 415 under the Securities Act, which may be an amendment to the 
Exchange Offer Registration Statement (in either event, the “Shelf Registration Statement”) on the later to occur of (1) the 60 th day after 
the date on which the Operating Partnership determines that it is not required to file the Exchange Offer Registration Statement, (2) the 60 
th day after the date on which the Operating Partnership receives notice from a Holder of Transfer Restricted Securities as contemplated by 
clause (iii) above, and (3) the 90 th day after the Closing Date (or if such 90 th day is not a Business Day, the next succeeding Business Day) 
(such earliest date being the “Shelf Filing Deadline”), which Shelf Registration Statement shall provide for resales of all Transfer 
Restricted Securities the Holders of which shall have provided the information required pursuant to Section 4(b) hereof; and  

(y) use its reasonable best efforts to cause such Shelf Registration Statement to be declared effective by the Commission on or before 
the 90 th day after the Shelf Filing Deadline (or if such 90 th day is not a Business Day, the next succeeding Business Day).  

The Operating Partnership shall use its reasonable best efforts to keep such Shelf Registration Statement continuously effective, 
supplemented and amended as required by the provisions of Sections 6(b) and (c) hereof to the extent necessary to ensure that it is available for 
resales of Initial Notes by the Holders of Transfer Restricted Securities entitled to the benefit of this Section 4(a), and to ensure that it conforms 
with the requirements of this Agreement, the  
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Securities Act and the policies, rules and regulations of the Commission as announced from time to time, for a period of at least two years 
following the Closing Date (or, if Rule 144(k) under the Securities Act is amended to provide a shorter restrictive period, such shorter period, or 
when all the Initial Notes covered by such Shelf Registration Statement have been sold pursuant to such Shelf Registration Statement).  

(b) Provision by Holders of Certain Information in Connection with the Shelf Registration Statement. No Holder of Transfer Restricted 
Securities may include any of its Transfer Restricted Securities in any Shelf Registration Statement pursuant to this Agreement unless and until 
such Holder furnishes to the Operating Partnership in writing, within 20 Business Days after receipt of a request therefor, such information as the 
Operating Partnership may reasonably request for use in connection with any Shelf Registration Statement or Prospectus or preliminary 
Prospectus included therein. Each Holder as to which any Shelf Registration Statement is being effected agrees to furnish promptly to the 
Operating Partnership all information required to be disclosed in order to make the information previously furnished to the Operating Partnership 
by such Holder not materially misleading.  

S ECTION  5. Additional Interest. If (i) any of the Registration Statements required by this Agreement are not filed with the Commission on 
or prior to the date specified for such filing in this Agreement, (ii) any of such Registration Statements have not been declared effective by the 
Commission on or prior to the date specified for such effectiveness in this Agreement (the “Effectiveness Target Date”), (iii) the Exchange Offer 
has not been Consummated within 30 Business Days after the Effectiveness Target Date with respect to the Exchange Offer Registration 
Statement or (iv) any Registration Statement required by this Agreement is filed and declared effective but shall thereafter cease to be effective 
or fail to be usable for its intended purpose without being succeeded immediately by a post-effective amendment to such Registration Statement 
that cures such failure and that is itself immediately declared effective (each such event referred to in clauses (i) through (iv), a “Registration 
Default”), the Operating Partnership hereby agrees that the interest rate borne by the Transfer Restricted Securities shall be increased by 
0.25% per annum during the 90-day period immediately following the occurrence of any Registration Default and shall increase by 0.25% per 
annum at the end of each subsequent 90-day period, but in no event shall such increase exceed 0.50% per annum (“Additional Interest”). 
Following the cure of all Registration Defaults relating to any particular Transfer Restricted Securities, the interest rate borne by the relevant 
Transfer Restricted Securities will be reduced to the original interest rate borne by such Transfer Restricted Securities; provided, however, that, if 
after any such reduction in interest rate, a different Registration Default occurs, the interest rate borne by the relevant Transfer Restricted 
Securities shall again be increased pursuant to the foregoing provisions.  

All obligations of the Operating Partnership set forth in the preceding paragraph that are outstanding with respect to any Transfer 
Restricted Security at the time such security ceases to be a Transfer Restricted Security shall survive until such time as all such obligations with 
respect to such security shall have been satisfied in full.  
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S ECTION  6. Registration Procedures.  

(a) Exchange Offer Registration Statement. In connection with the Exchange Offer, the Operating Partnership shall comply with all of the 
provisions of Section 6(c) hereof, shall use its reasonable best efforts to effect such exchange to permit the sale of Transfer Restricted Securities 
being sold in accordance with the intended method or methods of distribution thereof, and shall comply with all of the following provisions:  

(i) If in the reasonable opinion of counsel to the Operating Partnership there is a question as to whether the Exchange Offer is 
permitted by applicable law, the Operating Partnership hereby agrees to seek a no-action letter or other favorable decision from the 
Commission allowing the Operating Partnership to Consummate an Exchange Offer for such Initial Notes. The Operating Partnership 
hereby agrees to pursue the issuance of such a decision to the Commission staff level but shall not be required to take unreasonable action 
to effect a change of Commission policy. The Operating Partnership hereby agrees, however, to (A) participate in telephonic conferences 
with the Commission, (B) deliver to the Commission staff an analysis prepared by counsel to the Operating Partnership setting forth the 
legal bases, if any, upon which such counsel has concluded that such an Exchange Offer should be permitted and (C) diligently pursue a 
favorable resolution by the Commission staff of such submission.  

(ii) As a condition to its participation in the Exchange Offer pursuant to the terms of this Agreement, each Holder of Transfer 
Restricted Securities shall furnish, upon the request of the Operating Partnership, prior to the Consummation thereof, a written 
representation to the Operating Partnership (which may be contained in the letter of transmittal contemplated by the Exchange Offer 
Registration Statement) to the effect that (A) it is not an affiliate of the Operating Partnership, (B) it is not engaged in, and does not intend 
to engage in, and has no arrangement or understanding with any Person to participate in, a distribution of the Exchange Securities to be 
issued in the Exchange Offer and (C) it is acquiring the Exchange Securities in its ordinary course of business. In addition, all such Holders 
of Transfer Restricted Securities shall otherwise cooperate in the Operating Partnership’s preparations for the Exchange Offer. Each Holder 
hereby acknowledges and agrees that any Broker-Dealer and any such Holder using the Exchange Offer to participate in a distribution of 
the securities to be acquired in the Exchange Offer (1) could not under Commission policy as in effect on the date of this Agreement rely 
on the position of the Commission enunciated in Morgan Stanley and Co., Inc. (available June 5, 1991) and Exxon Capital Holdings 
Corporation (available May 13, 1988), as interpreted in the Commission’s letter to Shearman & Sterling dated July 2, 1993, and similar no-
action letters (which may include any no-action letter obtained pursuant to clause (i) above), and (2) must comply with the registration and 
prospectus delivery requirements of the Securities Act in connection with a secondary resale transaction and that such a secondary resale 
transaction should be covered by an effective registration statement containing the selling security holder information required by Item 507 
or 508, as applicable, of Regulation S-K if the resales are of Exchange Securities obtained by such Holder in exchange for Initial Notes 
acquired by such Holder directly from the Operating Partnership.  
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(b) Shelf Registration Statement. In connection with the Shelf Registration Statement, the Operating Partnership shall comply with all the 
provisions of Section 6(c) hereof and shall use its reasonable best efforts to effect such registration to permit the sale of the Transfer Restricted 
Securities being sold in accordance with the intended method or methods of distribution thereof, and pursuant thereto the Operating Partnership 
will as expeditiously as possible prepare and file with the Commission a Registration Statement relating to the registration on any appropriate 
form under the Securities Act, which form shall be available for the sale of the Transfer Restricted Securities in accordance with the intended 
method or methods of distribution thereof.  

(c) General Provisions. In connection with any Registration Statement and any Prospectus required by this Agreement to permit the sale or 
resale of Transfer Restricted Securities (including, without limitation, any Registration Statement and the related Prospectus required to permit 
resales of Initial Notes by Broker-Dealers), the Operating Partnership shall:  

(i) use its reasonable best efforts to keep such Registration Statement continuously effective and provide all requisite financial 
statements for the period specified in Section 3 or 4 hereof, as applicable; upon the occurrence of any event that would cause any such 
Registration Statement or the Prospectus contained therein (A) to contain a material misstatement or omission or (B) not to be effective and 
usable for resale of Transfer Restricted Securities during the period required by this Agreement, the Operating Partnership shall file 
promptly an appropriate amendment to such Registration Statement or appropriate amendment or supplement to such Prospectus, in the 
case of clause (A), correcting any such misstatement or omission, and, in the case of either clause (A) or (B), use its reasonable best efforts 
to cause any such amendment to the Registration Statement to be declared effective and such Registration Statement and the related 
Prospectus to become usable for their intended purpose(s) as soon as practicable thereafter;  

(ii) prepare and file with the Commission such amendments and post-effective amendments to the applicable Registration Statement 
as may be necessary to keep the Registration Statement effective for the applicable period set forth in Section 3 or 4 hereof, as applicable, 
or such shorter period as will terminate when all Transfer Restricted Securities covered by such Registration Statement have been sold; 
cause the Prospectus to be supplemented by any required Prospectus supplement, and as so supplemented to be filed pursuant to Rule 424 
under the Securities Act, and to comply fully with the applicable provisions of Rules 424 and 430A under the Securities Act in a timely 
manner; and comply with the provisions of the Securities Act with respect to the disposition of all securities covered by such Registration 
Statement during the applicable period in accordance with the intended method or methods of distribution by the sellers thereof set forth in 
such Registration Statement or supplement to the Prospectus;  

(iii) advise the underwriter(s), if any, and selling Holders promptly and, if requested by such Persons, to confirm such advice in 
writing, (A) when the Prospectus or any Prospectus supplement or post-effective amendment has been filed, and, with respect to any 
Registration Statement or any post-effective amendment thereto, when the same has become effective, (B) of any request by the 
Commission for amendments to the  
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Registration Statement or amendments or supplements to the Prospectus or for additional information relating thereto, (C) of the issuance 
by the Commission of any stop order suspending the effectiveness of the Registration Statement under the Securities Act or of the 
suspension by any state securities commission of the qualification of the Transfer Restricted Securities for offering or sale in any 
jurisdiction, or the initiation of any proceeding for any of the preceding purposes, (D) of the existence of any fact or the happening of any 
event of which the Operating Partnership is aware that makes any statement of a material fact made in the Registration Statement, the 
Prospectus, any amendment or supplement thereto, or any document incorporated by reference therein untrue, or that requires the making 
of any additions to or changes in the Registration Statement in order to make the statements therein not misleading or in the Prospectus in 
order to make the statements therein, in light of the circumstances under which they were made, not misleading. If at any time the 
Commission shall issue any stop order suspending the effectiveness of the Registration Statement, or any state securities commission or 
other regulatory authority shall issue an order suspending the qualification or exemption from qualification of the Transfer Restricted 
Securities under state securities or blue sky laws, the Operating Partnership shall use its reasonable best efforts to obtain the withdrawal or 
lifting of such order at the earliest possible time;  

(iv) furnish without charge to each of the Initial Purchasers, each selling Holder named in any Registration Statement, and each of the 
underwriter(s), if any, before filing with the Commission, copies of any Registration Statement or any Prospectus included therein or any 
amendments or supplements to any such Registration Statement or Prospectus (including any and all documents incorporated by reference 
after the initial filing of such Registration Statement but excluding any filing on Form 8-K that does not relate to or would not reasonably 
be expected to materially affect the Transfer Restricted Securities), which documents will be subject to the review and comment of such 
Holders and underwriter(s) in connection with such sale, if any, for a period of at least five Business Days (or in the case of any filing on 
Form 10-Q, for a period of at least two Business Days), and the Operating Partnership will not file any such Registration Statement or 
Prospectus or any amendment or supplement to any such Registration Statement or Prospectus to which an Initial Purchaser of Transfer 
Restricted Securities covered by such Registration Statement or the underwriter(s), if any, shall reasonably object in writing within five 
Business Days after the receipt thereof (such objection to be deemed timely made upon confirmation of telecopy transmission within such 
period). The objection of an Initial Purchaser or underwriter, if any, shall be deemed to be reasonable if such Registration Statement, 
amendment, Prospectus or supplement, as applicable, as proposed to be filed, contains a material misstatement or omission;  

(v) promptly prior to the filing of any document that is to be incorporated by reference into a Registration Statement or Prospectus, 
provide copies of such document to the Initial Purchasers, each selling Holder named in any Registration Statement, and to the underwriter
(s), if any, make the Operating Partnership’s and the Company’s representatives available for discussion of such document and other 
customary due diligence matters, and include such information in such document prior to the filing thereof as such selling Holders or 
underwriter(s), if any, reasonably may request;  
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(vi) make available at reasonable times for inspection by the Initial Purchasers, any managing underwriter participating in any 
disposition pursuant to such Registration Statement and any attorney or accountant retained by such Initial Purchasers or any of the 
underwriter(s), all financial and other records, pertinent corporate documents and properties of the Operating Partnership and cause the 
Company’s officers, directors and employees to supply all information reasonably requested by any such Holder, underwriter, attorney or 
accountant in connection with such Registration Statement subsequent to the filing thereof and prior to its effectiveness and cause the 
Company’s officers and employees to be available for discussion of such documents and other customary diligence matters;  

(vii) if requested by any selling Holders or the underwriter(s), if any, promptly incorporate in any Registration Statement or 
Prospectus, pursuant to a supplement or post-effective amendment if necessary, such information as such selling Holders and underwriter
(s), if any, may reasonably request to have included therein, including, without limitation, information relating to the “Plan of Distribution” 
of the Transfer Restricted Securities, information with respect to the principal amount of Transfer Restricted Securities being sold to such 
underwriter(s), the purchase price being paid therefor and any other terms of the offering of the Transfer Restricted Securities to be sold in 
such offering; and make all required filings of such Prospectus supplement or post-effective amendment as soon as practicable after the 
Operating Partnership is notified of the matters to be incorporated in such Prospectus supplement or post-effective amendment;  

(viii) furnish to each Initial Purchaser, each selling Holder and each of the underwriter(s), if any, upon request and without charge, at 
least one copy of the Registration Statement, as first filed with the Commission, and of each amendment thereto, including financial 
statements and schedules, all documents incorporated by reference therein and all exhibits (including exhibits incorporated therein by 
reference);  

(ix) deliver to each selling Holder and each of the underwriter(s), if any, without charge, as many copies of the Prospectus (including 
each preliminary prospectus) and any amendment or supplement thereto as such Persons reasonably may request; the Operating 
Partnership hereby consents to the use of the Prospectus and any amendment or supplement thereto by each of the selling Holders and each 
of the underwriter(s), if any, in connection with the offering and the sale of the Transfer Restricted Securities covered by the Prospectus or 
any amendment or supplement thereto;  

(x) enter into such agreements (including an underwriting agreement), and make such representations and warranties, and take all 
such other actions in connection therewith in order to expedite or facilitate the disposition of the Transfer Restricted Securities pursuant to 
any Registration Statement contemplated by this Agreement, all to such extent as may be reasonably requested by any Initial Purchaser or 
by any Holder of Transfer Restricted Securities or underwriter in connection with any sale or resale pursuant to any Registration Statement 
contemplated by this Agreement; and whether or not an underwriting agreement is entered into and whether or not the registration is an 
Underwritten Registration, each of the Operating Partnership and the Company shall:  
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(A) furnish to each Initial Purchaser, each selling Holder and each underwriter, if any, in such substance and scope as they may 
reasonably request and as are customarily made by issuers to underwriters in primary underwritten offerings, upon the date of the 
Consummation of the Exchange Offer or, if applicable, the effectiveness of the Shelf Registration Statement:  

(1) a certificate, dated the date of Consummation of the Exchange Offer or the date of effectiveness of the Shelf 
Registration Statement, as the case may be, signed by (y) the President or any Vice President and (z) a principal financial or 
accounting officer of each of the Operating Partnership and the Company, confirming, as of the date thereof, the matters set 
forth in paragraphs (i), (ii) and (iii) of Section 5(e) of the Purchase Agreement and such other matters as such parties may 
reasonably request;  

(2) opinions, dated the date of Consummation of the Exchange Offer or the date of effectiveness of the Shelf 
Registration Statement, as the case may be, of counsel for the Operating Partnership and the Company, covering the matters 
set forth in Section 5(c) of the Purchase Agreement and such other matter as such parties may reasonably request, and in any 
event including a statement to the effect that such counsel has participated in conferences with officers and other 
representatives of the Operating Partnership and the Company, representatives of the independent public accountants for the 
Operating Partnership and the Company, representatives of the underwriter(s), if any, and counsel to the underwriter(s), if 
any, in connection with the preparation of such Registration Statement and the related Prospectus and have considered the 
matters required to be stated therein and the statements contained therein, although such counsel has not independently 
verified the accuracy, completeness or fairness of such statements; and that such counsel advises that, on the basis of the 
foregoing, no facts came to such counsel’s attention that caused such counsel to believe that the applicable Registration 
Statement, at the time such Registration Statement or any post-effective amendment thereto became effective, and, in the case 
of the Exchange Offer Registration Statement, as of the date of Consummation, contained an untrue statement of a material 
fact or omitted to state a material fact required to be stated therein or necessary to make the statements therein not misleading, 
or that the Prospectus contained in such Registration Statement as of its date and, in the case of the opinion dated the date of 
Consummation of the Exchange Offer, as of the date of Consummation, contained an untrue statement of a material fact or 
omitted to state a material fact necessary in order to make the statements therein not misleading. Without limiting the 
foregoing, such counsel may state further that such counsel assumes no responsibility for, and has not independently verified, 
the accuracy, completeness or fairness of the financial statements, notes and schedules and other financial data included in 
any Registration Statement contemplated by this Agreement or the related Prospectus; and  
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(3) a customary comfort letter, dated the date of effectiveness of the Shelf Registration Statement, from the Operating 
Partnership’s independent accountants, in the customary form and covering matters of the type customarily requested to be 
covered in comfort letters by underwriters in connection with primary underwritten offerings, and covering or affirming the 
matters set forth in the comfort letters delivered pursuant to Section 5(a) of the Purchase Agreement;  

(4) a letter, dated the date of effectiveness of the Shelf Registration Statement, signed by the Vice President and Chief 
Financial Officer of the Company and the Treasurer of the Company, in the form previously provided pursuant to Section 5(g) 
of the Purchase Agreement, stating that, as of the date thereof, such officer or his staff have performed specified procedures as 
a result of which such officer has determined that certain information of an accounting, financial or statistical nature set forth 
or incorporated by reference in the Preliminary Offering Memorandum and the Offering Memorandum is true and correct and 
agrees with the accounting records of the Operating Partnership and the Company;  

(B) set forth in full or incorporate by reference in the underwriting agreement, if any, the indemnification provisions and 
procedures of Section 8 hereof with respect to all parties to be indemnified pursuant to said Section; and  

(C) deliver such other documents and certificates as may be reasonably requested by such parties to evidence compliance with 
Section 6(c)(x)(A) hereof and with any customary conditions contained in the underwriting agreement or other agreement entered 
into by the Operating Partnership or the Company pursuant to this Section 6(c)(x), if any.  

If at any time the representations and warranties of the Operating Partnership and the Company contemplated in Section 6(c)(x)(A)
(1) hereof cease to be true and correct, the Operating Partnership or the Company shall so advise the Initial Purchasers and the underwriter
(s), if any, and each selling Holder promptly and, if requested by such Persons, shall confirm such advice in writing;  

(xi) prior to any public offering of Transfer Restricted Securities, cooperate with the selling Holders, the underwriter(s), if any, and 
their respective counsel in connection with the registration and qualification of the Transfer Restricted Securities under the state securities 
or blue sky laws of such jurisdictions as the selling Holders or underwriter(s), if any, may request and do any and all other acts or things 
necessary or advisable to enable the disposition in such jurisdictions of the Transfer Restricted Securities covered by the Shelf Registration 
Statement; provided, however , that neither the Operating Partnership nor the Company shall be required to register or qualify as a foreign 
corporation where it  
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is not then so qualified or to take any action that would subject it to the service of process in suits or to taxation, other than as to matters 
and transactions relating to the Registration Statement, in any jurisdiction where it is not then so subject;  

(xii) issue, upon the request of any Holder of Initial Notes covered by any Registration Statement, Exchange Securities having an 
aggregate principal amount equal to the aggregate principal amount of Initial Notes surrendered to the Operating Partnership by such 
Holder in exchange therefor or being sold by such Holder; such Exchange Securities to be registered in the name of such Holder or in the 
name of the purchaser(s) of such Securities, as the case may be; in return, the Initial Notes held by such Holder shall be surrendered to the 
Operating Partnership for cancellation;  

(xiii) cooperate with the selling Holders and the underwriter(s), if any, to facilitate the timely preparation and delivery of certificates 
representing Transfer Restricted Securities covered by the Shelf Registration Statement to be sold and not bearing any restrictive legends; 
and enable such Transfer Restricted Securities covered by the Shelf Registration Statement to be in such denominations and registered in 
such names as the Holders or the underwriter(s), if any, may request at least two Business Days prior to any sale of Transfer Restricted 
Securities made by such Holders or underwriter(s);  

(xiv) use its reasonable best efforts to cause the Transfer Restricted Securities covered by the Registration Statement to be registered 
with or approved by such other governmental agencies or authorities as may be necessary to enable the seller or sellers thereof or the 
underwriter(s), if any, to consummate the disposition of such Transfer Restricted Securities, subject to the proviso contained in Section 6
(c)(xi) hereof;  

(xv) if any fact or event contemplated by Section 6(c)(iii)(D) hereof shall exist or have occurred, prepare a supplement or post-
effective amendment to the Registration Statement or related Prospectus or any document incorporated therein by reference or file any 
other required document so that, as thereafter delivered to the purchasers of Transfer Restricted Securities, the Prospectus will not contain 
an untrue statement of a material fact or omit to state any material fact necessary to make the statements therein, in light of the 
circumstances under which they are made, not misleading;  

(xvi) provide a CUSIP number for all Transfer Restricted Securities not later than the effective date of the Registration Statement 
covering such securities and provide the Trustee under the Indenture with printed certificates for such securities which are in a form 
eligible for deposit with DTC and take all other action necessary to ensure that all such securities are eligible for deposit with DTC;  

(xvii) cooperate and assist in any filings required to be made with the NASD and in the performance of any due diligence 
investigation by any underwriter (including any “qualified independent underwriter”) that is required to be retained in accordance with the 
rules and regulations of the NASD;  
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(xviii) otherwise use its reasonable best efforts to comply with all applicable rules and regulations of the Commission, and make 
generally available to its security holders, as soon as practicable, a consolidated earnings statement meeting the requirements of Rule 158 
(which need not be audited) for the twelve-month period (A) commencing at the end of any fiscal quarter in which Transfer Restricted 
Securities are sold to underwriters in a firm commitment or best efforts Underwritten Offering or (B) if not sold to underwriters in such an 
offering, beginning with the first month of the Operating Partnership’s first fiscal quarter commencing after the effective date of the 
Registration Statement;  

(xix) cause the Indenture to be qualified under the Trust Indenture Act not later than the effective date of the first Registration 
Statement required by this Agreement, and, in connection therewith, cooperate with the Trustee and the Holders of Transfer Restricted 
Securities to effect such changes to the Indenture as may be required for such Indenture to be so qualified in accordance with the terms of 
the Trust Indenture Act; and to execute and use its reasonable best efforts to cause the Trustee to execute, all documents that may be 
required to effect such changes and all other forms and documents required to be filed with the Commission to enable such Indenture to be 
so qualified in a timely manner;  

(xx) cause all securities covered by the Registration Statement to be listed on each securities exchange on which similar securities 
issued by the Operating Partnership are then listed if requested by the Holders of a majority in aggregate principal amount of Initial Notes 
or the managing underwriter(s), if any; and  

(xxi) provide promptly to each Holder upon request each document filed with the Commission pursuant to the requirements of 
Section 13 and Section 15 of the Exchange Act.  

Each Holder agrees by acquisition of a Transfer Restricted Security that, upon receipt of any notice from the Operating Partnership of the 
existence of any fact of the kind described in Section 6(c)(iii)(D) hereof, such Holder will forthwith discontinue disposition of Transfer 
Restricted Securities pursuant to the applicable Registration Statement until such Holder’s receipt of the copies of the supplemented or amended 
Prospectus contemplated by Section 6(c)(xv) hereof, or until it is advised in writing (the “Advice”) by the Operating Partnership that the use of 
the Prospectus may be resumed, and has received copies of any additional or supplemental filings that are incorporated by reference in the 
Prospectus. If so directed by the Operating Partnership, each Holder will deliver to the Operating Partnership (at the Operating Partnership’s 
expense) all copies, other than permanent file copies then in such Holder’s possession, of the Prospectus covering such Transfer Restricted 
Securities that was current at the time of receipt of such notice. In the event the Operating Partnership shall give any such notice, the time period 
regarding the effectiveness of such Registration Statement set forth in Section 3 or 4 hereof, as applicable, shall be extended by the number of 
days during the period from and including the date of the giving of such notice pursuant to Section 6(c)(iii)(D) hereof to and including the date 
when each selling Holder covered by such Registration Statement shall have received the copies of the supplemented or amended Prospectus 
contemplated by Section 6(c)(xv) hereof or shall have received the Advice; provided, however, that no such extension  
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shall be taken into account in determining whether Additional Interest is due pursuant to Section 5 hereof or the amount of such Additional 
Interest, it being agreed that the Operating Partnership’s option to suspend use of a Registration Statement pursuant to this paragraph shall be 
treated as a Registration Default for purposes of Section 5 hereof.  

S ECTION  7. Registration Expenses.  

(a) All expenses incident to the Operating Partnership’s and the Company’s performance of or compliance with this Agreement will be 
borne by the Operating Partnership and the Company, jointly and severally, regardless of whether a Registration Statement becomes effective, 
including, without limitation: (i) all registration and filing fees and expenses (including filings made by any Initial Purchaser or Holder with the 
NASD (and, if applicable, the reasonable fees and expenses of any “qualified independent underwriter” and its counsel that may be required by 
the rules and regulations of the NASD)); (ii) all fees and expenses of compliance with federal securities and state securities or blue sky laws; 
(iii) all expenses of printing (including printing certificates for the Exchange Securities to be issued in the Exchange Offer and printing of 
Prospectuses), messenger and delivery services and telephone; (iv) all fees and disbursements of counsel for the Operating Partnership, the 
Company and, subject to Section 7(b) hereof, the Holders of Transfer Restricted Securities; (v) all application and filing fees in connection with 
listing the Exchange Securities on a securities exchange pursuant to the requirements thereof; and (vi) all fees and disbursements of independent 
certified public accountants of the Operating Partnership and the Company (including the expenses of any special audit and comfort letters 
required by or incident to such performance).  

Each of the Operating Partnership and the Company will, in any event, bear its internal expenses (including, without limitation, all salaries 
and expenses of its officers and employees performing legal or accounting duties), the expenses of any annual audit and the fees and expenses of 
any Person, including special experts, retained by the Operating Partnership or the Company.  

(b) In connection with any Registration Statement required by this Agreement (including, without limitation, the Exchange Offer 
Registration Statement and the Shelf Registration Statement), the Operating Partnership and the Company, jointly and severally, will reimburse 
the Initial Purchasers and the Holders of Transfer Restricted Securities being tendered in the Exchange Offer and/or resold pursuant to the “Plan 
of Distribution” contained in the Exchange Offer Registration Statement or registered pursuant to the Shelf Registration Statement, as applicable, 
for the reasonable fees and disbursements of not more than one counsel, who shall be Vinson & Elkins L.L.P. or such other counsel as may be 
chosen by the Holders of a majority in principal amount of the Transfer Restricted Securities for whose benefit such Registration Statement is 
being prepared.  

S ECTION  8. Indemnification.  

(a) The Operating Partnership and the Company, jointly and severally, agree to indemnify and hold harmless (i) each Holder and (ii) each 
Person, if any, who controls (within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act) any Holder (any of the 
Persons referred to in this clause (ii) being hereinafter referred to as a “controlling  
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person”) and (iii) the respective officers, directors, partners, employees, representatives and agents of any Holder or any controlling person (any 
Person referred to in clause (i), (ii) or (iii) may hereinafter be referred to as an “Indemnified Holder”), to the fullest extent lawful, from and 
against any and all losses, claims, damages, liabilities, judgments, actions and expenses (including, without limitation, and as incurred, 
reimbursement of all reasonable costs of investigating, preparing, pursuing, settling, compromising, paying or defending any claim or action, or 
any investigation or proceeding by any governmental agency or body, commenced or threatened, including the reasonable fees and expenses of 
counsel to any Indemnified Holder), joint or several, directly or indirectly caused by, related to, based upon, arising out of or in connection with 
any untrue statement or alleged untrue statement of a material fact contained in any Registration Statement or Prospectus (or any amendment or 
supplement thereto) or any preliminary prospectus, or any omission or alleged omission to state therein a material fact required to be stated 
therein or necessary to make the statements therein not misleading, except insofar as such losses, claims, damages, liabilities or expenses are 
caused by an untrue statement or omission or alleged untrue statement or omission that is made in reliance upon and in conformity with 
information relating to any of the Holders furnished in writing to the Operating Partnership by any of the Holders expressly for use therein. This 
indemnity agreement shall be in addition to any liability which the Operating Partnership or the Company may otherwise have.  

In case any action or proceeding (including any governmental or regulatory investigation or proceeding) shall be brought or asserted 
against any of the Indemnified Holders with respect to which indemnity may be sought against the Operating Partnership or the Company, such 
Indemnified Holder (or the Indemnified Holder controlled by such controlling person) shall promptly notify the Operating Partnership and the 
Company in writing; provided, however, that the failure to give such notice shall not relieve the Operating Partnership or the Company of its 
obligations pursuant to this Agreement. Such Indemnified Holder shall have the right to employ its own counsel in any such action and the fees 
and expenses of such counsel shall be paid, as incurred, by the Operating Partnership and the Company (regardless of whether it is ultimately 
determined that an Indemnified Holder is not entitled to indemnification hereunder). The Operating Partnership and the Company shall not, in 
connection with any one such action or proceeding or separate but substantially similar or related actions or proceedings in the same jurisdiction 
arising out of the same general allegations or circumstances, be liable for the reasonable fees and expenses of more than one separate firm of 
attorneys (in addition to any local counsel) at any time for such Indemnified Holders, which firm shall be designated by the Indemnified Holders. 
The Operating Partnership and the Company shall be liable for any settlement of any such action or proceeding effected with the Operating 
Partnership’s or the Company’s prior written consent, which consent shall not be withheld unreasonably, and each of the Operating Partnership 
and the Company agrees to indemnify and hold harmless any Indemnified Holder from and against any loss, claim, damage, liability or expense 
by reason of any settlement of any action effected with the written consent of the Operating Partnership or the Company. The Operating 
Partnership and the Company shall not, without the prior written consent of each Indemnified Holder, settle or compromise or consent to the 
entry of judgment in or otherwise seek to terminate any pending or threatened action, claim, litigation or proceeding in respect of which 
indemnification or contribution may be sought hereunder (whether or not any Indemnified Holder is a party thereto), unless such settlement, 
compromise, consent or termination (i) includes an unconditional release of each Indemnified Holder from all liability arising out of such action, 
claim, litigation or proceeding and (ii) does not include a statement as to, or an admission of, fault, culpability or failure to act by or on behalf of 
any indemnified party.  
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(b) Each Holder of Transfer Restricted Securities agrees, severally and not jointly, to indemnify and hold harmless the Operating 
Partnership, the Company and their respective directors, officers who sign a Registration Statement, and any Person controlling (within the 
meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act) the Operating Partnership or the Company, and the respective 
officers, directors, partners, employees, representatives and agents of each such Person, to the same extent as the foregoing indemnity from the 
Operating Partnership and the Company to each of the Indemnified Holders, but only with respect to claims and actions based on information 
relating to such Holder furnished in writing by such Holder expressly for use in any Registration Statement. In case any action or proceeding 
shall be brought against the Operating Partnership, the Company or their respective directors or officers or any such controlling person in respect 
of which indemnity may be sought against a Holder of Transfer Restricted Securities, such Holder shall have the rights and duties given the 
Operating Partnership and the Company, and the Operating Partnership, the Company, their respective directors and officers and such 
controlling person shall have the rights and duties given to each Holder by the preceding paragraph.  

(c) If the indemnification provided for in this Section 8 is unavailable to an indemnified party under Section 8(a) or (b) hereof (other than 
by reason of exceptions provided in those Sections) in respect of any losses, claims, damages, liabilities, judgments, actions or expenses referred 
to therein, then each applicable indemnifying party, in lieu of indemnifying such indemnified party, shall contribute to the amount paid or 
payable by such indemnified party as a result of such losses, claims, damages, liabilities or expenses in such proportion as is appropriate to 
reflect the relative benefits received by the Operating Partnership and the Company, on the one hand, and the Holders, on the other hand, from 
the Initial Placement (which in the case of the Operating Partnership and the Company shall be deemed to be equal to the total net proceeds 
(before deducting expenses) to the Operating Partnership from the Initial Placement), or if such allocation is not permitted by applicable law, the 
relative fault of the Operating Partnership and the Company, on the one hand, and the Holders, on the other hand, in connection with the 
statements or omissions which resulted in such losses, claims, damages, liabilities or expenses, as well as any other relevant equitable 
considerations. The relative fault of the Operating Partnership and the Company on the one hand and of the Indemnified Holder on the other 
shall be determined by reference to, among other things, whether the untrue or alleged untrue statement of a material fact or the omission or 
alleged omission to state a material fact relates to information supplied by the Operating Partnership or the Company, on the one hand, or the 
Indemnified Holders, on the other hand, and the parties’ relative intent, knowledge, access to information and opportunity to correct or prevent 
such statement or omission. The amount paid or payable by a party as a result of the losses, claims, damages, liabilities and expenses referred to 
above shall be deemed to include, subject to the limitations set forth in the second paragraph of Section 8(a) hereof, any legal or other fees or 
expenses reasonably incurred by such party in connection with investigating or defending any action or claim.  

The Operating Partnership, the Company and each Holder of Transfer Restricted Securities agree that it would not be just and equitable if 
contribution pursuant to this Section 8(c) were determined by pro rata allocation (even if the Holders were treated as one entity for  
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such purpose) or by any other method of allocation which does not take account of the equitable considerations referred to in the immediately 
preceding paragraph. The amount paid or payable by an indemnified party as a result of the losses, claims, damages, liabilities or expenses 
referred to in the immediately preceding paragraph shall be deemed to include, subject to the limitations set forth above, any legal or other 
expenses reasonably incurred by such indemnified party in connection with investigating or defending any such action or claim. Notwithstanding 
the provisions of this Section 8, none of the Holders (and its related Indemnified Holders) shall be required to contribute, in the aggregate, any 
amount in excess of the amount by which the total discount received by such Holder with respect to the Initial Notes exceeds the amount of any 
damages which such Holder has otherwise been required to pay by reason of such untrue or alleged untrue statement or omission or alleged 
omission. No Person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be entitled to 
contribution from any Person who was not guilty of such fraudulent misrepresentation. The Holders’ obligations to contribute pursuant to this 
Section 8(c) are several in proportion to the respective principal amount of Initial Notes held by each of the Holders hereunder and not joint.  

S ECTION  9. Rule 144A . The Operating Partnership hereby agrees with each Holder, for so long as any Transfer Restricted Securities 
remain outstanding, to make available to any Holder or beneficial owner of Transfer Restricted Securities in connection with any sale thereof 
and any prospective purchaser of such Transfer Restricted Securities from such Holder or beneficial owner, the information required by Rule 
144A(d)(4) under the Securities Act in order to permit resales of such Transfer Restricted Securities pursuant to Rule 144A under the Securities 
Act.  

S ECTION  10. Participation in Underwritten Registrations . No Holder may participate in any Underwritten Registration hereunder unless 
such Holder (a) agrees to sell such Holder’s Transfer Restricted Securities on the basis provided in any underwriting arrangements approved by 
the Persons entitled hereunder to approve such arrangements and (b) completes and executes all reasonable questionnaires, powers of attorney, 
indemnities, underwriting agreements, lock-up letters and other documents required under the terms of such underwriting arrangements.  

S ECTION  11. Selection of Underwriter s. The Holders of Transfer Restricted Securities covered by the Shelf Registration Statement who 
desire to do so may sell such Transfer Restricted Securities in an Underwritten Offering. In any such Underwritten Offering, the investment 
banker(s) and managing underwriter(s) that will administer such offering will be selected by the Holders of a majority in aggregate principal 
amount of the Transfer Restricted Securities included in such offering; provided, however , that such investment banker(s) and managing 
underwriter(s) must be reasonably satisfactory to the Operating Partnership.  

S ECTION  12. Miscellaneous .  

(a) Remedies. Each of the Operating Partnership and the Company hereby agrees that monetary damages would not be adequate 
compensation for any loss incurred by reason of a breach by it of the provisions of this Agreement and hereby agree to waive the defense in any 
action for specific performance that a remedy at law would be adequate.  
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(b) No Inconsistent Agreements. Each of the Operating Partnership and the Company will not on or after the date of this Agreement enter 
into any agreement with respect to its securities that is inconsistent with the rights granted to the Holders in this Agreement or otherwise 
conflicts with the provisions hereof. The rights granted to the Holders hereunder do not in any way conflict with and are not inconsistent with the 
rights granted to the holders of the Operating Partnership’s or the Company’s securities under any agreement in effect on the date hereof.  

(c) Adjustments Affecting the Securities. The Operating Partnership will not take any action, or permit any change to occur, with respect to 
the Transfer Restricted Securities that would materially and adversely affect the ability of the Holders to Consummate any Exchange Offer.  

(d) Amendments and Waivers. The provisions of this Agreement may not be amended, modified or supplemented, and waivers or consents 
to or departures from the provisions hereof may not be given unless the Operating Partnership has (i) in the case of Section 5 hereof and this 
Section 12(d)(i), obtained the written consent of Holders of all outstanding Transfer Restricted Securities and (ii) in the case of all other 
provisions hereof, obtained the written consent of Holders of a majority of the outstanding principal amount of Transfer Restricted Securities 
(excluding any Transfer Restricted Securities held by the Operating Partnership, the Company or their respective Affiliates). Notwithstanding the 
foregoing, a waiver or consent to departure from the provisions hereof that relates exclusively to the rights of Holders whose securities are being 
tendered pursuant to the Exchange Offer and that does not affect directly or indirectly the rights of other Holders whose securities are not being 
tendered pursuant to such Exchange Offer may be given by the Holders of a majority of the outstanding principal amount of Transfer Restricted 
Securities being tendered or registered; provided, however, that, with respect to any matter that directly or indirectly affects the rights of any 
Initial Purchaser hereunder, the Operating Partnership shall obtain the written consent of each such Initial Purchaser with respect to which such 
amendment, qualification, supplement, waiver, consent or departure is to be effective.  

(e) Notices. All notices and other communications provided for or permitted hereunder shall be made in writing by hand-delivery, first-
class mail (registered or certified, return receipt requested), telex, telecopier, or air courier guaranteeing overnight delivery:  

(i) if to a Holder, at the address set forth on the records of the Registrar under the Indenture, with a copy to the Registrar under the 
Indenture; and  

(ii) if to the Company or the Operating Partnership:  

Highwoods Properties, Inc.  
3100 Smoketree Court, Suite 600  
Raleigh, North Carolina 27604  
Telecopier No.: (919) 872-4924  
Attention: Vice President and Chief Financial Officer  
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With a copy to:  

DLA Piper US LLP  
4141 Parklake Avenue, Suite 300  
Raleigh, North Carolina 27612-2350  
Telecopier No.: (919) 786-2205  
Attention: Jeffrey D. Miller  

(iii) if to the Initial Purchasers:  

Banc of America Securities LLC  
40 West 57 th Street  
NY1-040-27-03  
New York, New York 10019  
Facsimile: (646) 313-4803  
Attention: High Grade Transaction Management/Legal  

With a copy to:  

Vinson & Elkins L.L.P.  
The Willard Office Building  
1455 Pennsylvania Avenue, N.W.  
Washington, DC 20004-1008  
Facsimile: (202) 879-8985  
Attention: Catherine S. Gallagher, Esq.  

All such notices and communications shall be deemed to have been duly given: at the time delivered by hand, if personally delivered; five 
Business Days after being deposited in the mail, postage prepaid, if mailed; when answered back, if telexed; when receipt acknowledged, if 
telecopied; and on the next Business Day, if timely delivered to an air courier guaranteeing overnight delivery.  

Copies of all such notices, demands or other communications shall be concurrently delivered by the Person giving the same to the Trustee 
at the address specified in the Indenture.  

(f) Successors and Assigns. This Agreement shall inure to the benefit of and be binding upon the successors and assigns of each of the 
parties, including, without limitation, and without the need for an express assignment, subsequent Holders of Transfer Restricted Securities; 
provided, however , that this Agreement shall not inure to the benefit of or be binding upon a successor or assign of a Holder unless and to the 
extent such successor or assign acquired Transfer Restricted Securities from such Holder.  

(g) Counterparts. This Agreement may be executed in any number of counterparts and by the parties hereto in separate counterparts, each 
of which when so executed shall be deemed to be an original and all of which taken together shall constitute one and the same agreement.  
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(h) Headings. The headings in this Agreement are for convenience of reference only and shall not limit or otherwise affect the meaning 
hereof.  

(i) Governing Law. THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF 
THE STATE OF NEW YORK, WITHOUT REGARD TO THE CONFLICTS OF LAW RULES THEREOF.  

(j) Severability. In the event that any one or more of the provisions contained herein, or the application thereof in any circumstance, is held 
invalid, illegal or unenforceable, the validity, legality and enforceability of any such provision in every other respect and of the remaining 
provisions contained herein shall not be affected or impaired thereby.  

(k) Entire Agreement. This Agreement is intended by the parties as a final expression of their agreement and intended to be a complete and 
exclusive statement of the agreement and understanding of the parties hereto in respect of the subject matter contained herein. There are no 
restrictions, promises, warranties or undertakings, other than those set forth or referred to herein with respect to the registration rights granted by 
the Operating Partnership with respect to the Transfer Restricted Securities. This Agreement supersedes all prior agreements and understandings 
between the parties with respect to such subject matter.  
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.  
   

The foregoing Registration Rights Agreement is hereby confirmed and accepted as of the date first above written:  

BANC OF AMERICA SECURITIES LLC  
WACHOVIA CAPITAL MARKETS, LLC  
CREDIT SUISSE SECURITIES (USA) LLC  
BB&T CAPITAL MARKETS, A DIVISION OF SCOTT & STRINGFELLOW, INC.  
MORGAN KEEGAN & COMPANY, INC.  
FTN FINANCIAL SECURITIES CORP.  
PNC CAPITAL MARKETS LLC  
WELLS FARGO SECURITIES, LLC  
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HIGHWOODS REALTY LIMITED PARTNERSHIP  

By:   Highwoods Properties, Inc., its general partner 

By:   /s/ Terry L. Stevens  
Name:   Terry L. Stevens 
Title:   Vice President & Chief Financial Officer 

HIGHWOODS PROPERTIES, INC. 

By:   /s/ Terry L. Stevens  
Name:   Terry L. Stevens 
Title:   Vice President & Chief Financial Officer 

By:    Banc of America Securities LLC 

By:    /s/ Peter J. Carbone  
Name:   Peter J. Carbone 
Title:   Vice President 


