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ltem 1.01. Entry into a Material Definitive Agreement.

On March 22, 2007, Highwoods Realty Limited Parshgr (the “Operating Partnership”), the limitedtparship through which
Highwoods Properties, Inc. (the “Compangtnducts substantially all of its operations, sk@0,000,000 aggregate principal amount of 5.
Notes due March 15, 2017. The notes were issu“qualified institutional buyers” (as defined in RuL44A) in a transaction exempt from the
registration requirements of the Securities Act®83 under the indenture, dated as of Decembed9h, Bmong the Operating Partnership, the
Company, and US Bank National Association (as ssaren interest to Wachovia Bank, N.A.), the teestand pursuant to resolutions of the
board of directors of the Company and an officeestificate dated as of March 22, 2007 establiskiiegterms of the notes. We used the net
proceeds from the sale of the notes to repay bangsiwoutstanding under our $150 million unsecureahevolving credit facility and our $4¢£
million unsecured revolving credit facility. In coeaction with the completion of the offering, ther@any and the Operating Partnership
entered into a registration rights agreement dasedf March 22, 2007 with the initial purchasershef notes. The registration rights agreement
requires the Operating Partnership to file, witbihdays after the closing date of the sale of tites) a registration statement with respect to an
offer to exchange the notes for other freely tréelalbtes that are registered under the Securiti@®A1933 and to cause such exchange offer
registration statement to become effective witl80 #lays after the closing date. The Operating Bestip is required to complete the exche
offer within 210 days after the closing date.

Iltem 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registran
See Item 1.01.

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

Jeffrey D. Miller, a partner with DLA Piper US LLRijll join the Company on March 23, 2007 as Vicedtdent, General Counsel and
Secretary. Mr. Miller will replace Mack D. Pridgdil, whose last day of employment with the Compargs March 16, 2007. Mr. Miller, 36,
is currently a partner with the law firm of DLA RipUS LLP, where he has practiced since 2005. Buely, he was a partner with the law firm
of Alston & Bird LLP, which he originally joined i6n997. Mr. Miller received a B.A. from Pennsylvaiitate University and a J.D. and M.B
from Wake Forest University. He is admitted to picecin North Carolina.

Item 9.01. Financial Statements and Exhibits
(d) Exhibits

The following exhibits are filed with this repon ¢-orm 8-K:

Exhibit
Number Description

4.1 Form of 5.85% Notes due March 15, 2(
4.2 Officers’ Certificate Establishing the Terms of the 5.85%ed¥ptated as of March 22, 2C

10.1 Registration Rights Agreement, dated as of Margh2PR7, by and among Highwoods Realty Limited Raghip, Highwoods
Properties, Inc. and the initial purchasers narhedein




SIGNATURES

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

HIGHWOODS PROPERTIES, INC.

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

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

Terry L. Steven:
Vice President and Chief Financial Offic

Dated: March 22, 200



Exhibit Index

Exhibit
Number Description
4.1 Form of 5.85% Notes due March 15, 2(
4.2 Officers’ Certificate Establishing the Terms of the 5.85%ed¥ptated as of March 22, 2C
10.1 Registration Rights Agreement, dated as of March?R7, by and among Highwoods Realty Limited Raghip, Highwood:

Properties, Inc. and the initial purchasers narhedein



Exhibit 4.1
[FORM OF NOTE]

THIS SECURITY HAS NOT BEEN REGISTERED UNDER THE SHRITIES ACT OF 1933, AS AMENDED (THE “SECURITIES AC),
OR THE SECURITIES LAWS OF ANY STATE OR OTHER JURIESIXION. NEITHER THIS SECURITY NOR ANY INTEREST C
PARTICIPATION HEREIN OR THEREIN MAY BE REOFFERED (& D, ASSIGNED, TRANSFERRED, PLEDGED, ENCUMBERED !
OTHERWISE DISPOSED OF IN THE ABSENCE OF SUCH REGRAITION OR UNLESS SUCH TRANSACTION IS EXEMPT FRO
OR NOT SUBJECT TO, SUCH REGISTRATION. THE HOLDER OFHIS SECURITY, BY ITS ACCEPTANCE HEREO
(1) REPRESENTS THAT IT IS A “QUALIFIED INSTITUTIONA BUYER” (AS DEFINED IN RULE 144A UNDER THE SECURITIE
ACT (“RULE 144A7); (2) AGREES ON ITS OWN BEHALF AND ON BEHALF OF ANY INESTOR ACCOUNT FOR WHICH IT HA
PURCHASED SECURITIES, TO OFFER, SELL OR OTHERWISREANSFER THIS SECURITY PRIOR TO THE EXPIRATION OF B
HOLDING PERIOD APPLICABLE TO SALES OF THIS SECURITYUNDER RULE 144(k) UNDER THE SECURITIES ACT (OR Al
SUCCESSOR PROVISION), ONLY (A) TO HIGHWOODS REALTYIMITED PARTNERSHIP (THE “ISSUER"), B) UNDER A
REGISTRATION STATEMENT THAT HAS BEEN DECLARED EFFERQVE UNDER THE SECURITIES ACT (AND WHICI
CONTINUES TO BE EFFECTIVE AT THE TIME OF SUCH TRANMER), (C) FOR SO LONG AS THE SECURITIES ARE ELIGIB
FOR RESALE UNDER RULE 144A, IN COMPLIANCE WITH RULH44A TO A PERSON IT REASONABLY BELIEVES IS
QUALIFIED INSTITUTIONAL BUYER THAT PURCHASES FOR IS OWN ACCOUNT OR FOR THE ACCOUNT OF A QUALIFIE
INSTITUTIONAL BUYER TO WHOM NOTICE IS GIVEN THAT THE TRANSFER IS BEING MADE IN RELIANCE ON RULE 144AR
(D) UNDER ANOTHER AVAILABLE EXEMPTION FROM THE REGBTRATION REQUIREMENTS OF THE SECURITIES AC
SUBJECT TO THE ISSUER’S AND THE TRUSTEE'RIGHT PRIOR TO ANY SUCH OFFER, SALE OR TRANSFERIDER CLAUSE
(D) TO REQUIRE THE DELIVERY OF AN OPINION OF COUNSE CERTIFICATION AND/OR OTHER INFORMATION
SATISFACTORY TO EACH OF THEM; AND (3) AGREES THATTIWILL DELIVER TO EACH PERSON TO WHOM THIS SECURIT
IS TRANSFERRED A NOTICE SUBSTANTIALLY TO THE EFFECOF THIS LEGEND.

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

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

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORED REPRESENTATIVE OF THE DEPOSITORY TRUST COMPA"
A NEW YORK CORPORATION (THE “DEPOSITARY”),TO THE ISSUER OR ITS AGENT FOR REGISTRATION OF TRARER
EXCHANGE OR PAYMENT, AND ANY CERTIFICATE ISSUED IRREGISTERED IN THE NAME OF CEDE & CO. OR IN SU(
OTHER NAME AS IS



REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF THE BP®SITARY (AND ANY PAYMENT IS MADE TO CEDE & CC
OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHRZES REPRESENTATIVE OF THE DEPOSITARY), Al
TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE ORHERWISE BY OR TO ANY PERSON IS WRONGFI
INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & C®IAS AN INTEREST HEREIN.

REGISTERED PRINCIPAL AMOUNT
No.: 1 $ 400,000,00
CUSIP No: 431282 AJ

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

HIGHWOODS REALTY LIMITED PARTNERSHIP, a North Caioh limited partnership (hereinafter called thestisr,” which tern
shall include any successor partnership or entitgen the Indenture hereinafter referred to), foueaeceived, hereby promises to pa
Cede & Co., or registered assigns, upon presentatie principal sum of FOUR HUNDRED MILLION DOLLAR ($400,000,000) ¢
March 15, 2017, and to pay interest on the outdtgnprincipal amount thereon from March 22, 2007from the most recent Interest Payn
Date to which interest has been paid or duly preditbr, semiannually in arrears on March 15 andie€eper 15, in each year, commenu
September 15, 2007, at the rate of 5.85% per anmuntil, the entire principal amount hereof is paid made available for payment, ¢
“Additional Interest,”if any, payable pursuant to and as such term isel@fn Section 5 of the Registration Rights Agreemdated March 2
2007, between the Issuer, Highwoods Properties, dnd the other parties named therein. The intexedt Additional Interest, if any,
payable, and punctually paid or duly provided fom, any Interest Payment Date will, as providedhia indenture, be paid to the Perso
whose name this Note (or one or more Predecess@sNis registered at the close of business orReigular Record Date for such inter
which shall be 15 calendar days (whether or notuaii®ss Day) preceding such Interest Payment atg.such interest and Additior
Interest, if any, not so punctually paid or dulpyided for shall forthwith cease to be payableh® Holder on such Regular Record Date,
may either be paid to the Person in whose nameNtiis (or one or more Predecessor Notes) is regibtat the close of business on a Sp
Record Date for the payment of such Defaulted &steto be fixed by the Trustee, which shall nonme than 15 days and not less tha
days prior to the date of the proposed paymenic@ethereof shall be given to Holders not less th@mays prior to such Special Record L
or may be paid at any time in any other lawful mermot inconsistent with the requirements of argusées exchange on which the Notes |
be listed, and upon exchange, all as more fullyigied in the Indenture. Payment of the principaaod interest and Additional Interest, if
on this Note or the Redemption Price (as definddvie if any, will be made at the Office or Agenof/the Issuer maintained for that purp
in the City of New York, State of New York, currgntocated c/o U.S. Bank National Associatiph00 Wall Street, Suite 1600, New Yc
New York 10005, or elsewhere as provided in thesftdre, in such coin or currency of the United &taif America as at the time of payn
is legal tender for payment of public and privagbtd; provided however, that at the option of the Issuer payment of edemay be made
(i) check mailed to the address of the Personledtiheretc




as such address shall appear in the Security Rediept for the Notes pursuant to Section 305 ef ltidenture (the “Note Registerdy
(i) transfer to an account of the Person entitlegteto located inside the Unites States.

This Note is on of a duly authorized issue of sitiesr of the Issuer (herein called the “Notes§sued and to be issued in one or r
series under an Indenture, dated as of Decemld&98, (herein called the “Indenturegmong the Issuer, Highwoods Properties, Inc. argi
Bank National Association, as successor in intei@d/achovia Bank, N.A. (herein called the “Trusteshich term includes any succes
trustee under the Indenture with respect to thed)oto which Indenture and all indentures suppleeaighereto reference is hereby made
statement of the respective rights, limitationsights, duties and immunities thereunder of thedssthe Trustee, Highwoods Properties,
and the Holders of the Notes and of the terms wglinh the Notes are, and are to be, authenticatddlalivered. This Note is one of the se
designated as the “5.85% Notes due March 15, 2017.”

The Notes will be redeemable at the Isssieption and in its sole discretion, at any timevhole or from time to time in part, on any ¢
(a "“Redemption Date”) at a redemption price (thedBmption Price”equal to the sum of: (i) the principal amount o tliotes being redeerr
plus accrued interest thereon to the Redemption;atd (ii) the Make-Whole Amount, if any, with pegt to such Notes.

For the purposes of the indenture, all referenoesnly “premium” on the Notes shall be deemed terr&d any MakeA’hole Amount
unless the context otherwise requires.

The following definitions apply with respect to argdemption of the Notes:

“Make-Whole Amount’means, in connection with any optional redemptiomarelerated payment of any Notes, the excessyif of
(i) the aggregate present value as of the dateidf ssdemption of each dollar of principal beindeemed or paid and the amount of inte
(exclusive of interest accrued to the date of rquém or accelerated payment) that would have lpssmable in respect of each such doll.
such redemption had not been made, determinedsiepuliting, on a semi-annual basis (on the basas3@0-day year consisting of twelve 30-
day months), such principal and interest at thenRReitment Rate (determined on the third businegspdeceding the date such notice
redemption is given or declaration of accelerataghpent is made) from the respective dates on wigh principal and interest would h.
been payable if such redemption or accelerated paytmad not been made to the date of redempticaccelerated payment; over (ii)
aggregate principal amount of the notes being maeéeeor paid.

“Reinvestment Rate” means 0.25% plus the arithnmagan of the yields under the heading “Week Endmgdlished in the most rect
Statistical Release under the caption “Treasurys@on Maturities"for the maturity (rounded to the nearest monthyesponding to tt
remaining life to maturity of the Notes, as of {@yment date of the principal being redeemed ait.d&ino maturity exactly corresponds
such maturity, yields for the two published maitast most closely corresponding to such maturityllsha calculated pursuant to -
immediately preceding sentence and the ReinvestiRate shall be interpolated or extrapolated frorohswyields on a straighine basis
rounding each of such relevant period:



the nearest month. For the purposes of calculatisgReinvestment Rate, the most recent StatisRedtase published prior to the dat
determination of the Make-Whole Amount shall beduse

“Statistical Release” means the statistical reledssignated “H.15(519)br any successor publication that is published \yebi the
Board of Governors of the Federal Reserve Systainndrich reports yields on actively traded Unitedt& government securities adjuste
constant maturities, or, if such statistical reéemsnot published at the time of any determinatbthe MakeWhole Amount, then such ott
reasonably comparable index that shall be desidriatehe Issuer.

If notice of redemption has been given as provighethe Indenture and funds for the redemption of Blotes (or any portion there:
called for redemption have been made availableherRedemption Date specified in the notice, theeBlgor any portion thereof) will cease
bear interest on the date fixed for the redempsipecified in the notice and the only right of theldiers of the Notes from and after
Redemption Date will be to receive payment of tieel@nption Price upon surrender of the Notes inra@eswe with the notice.

Notice of any optional redemption of any Notes &ory portion thereof) will be given to Holders aeithaddresses, as shown in
security register, not more than 60 nor less thamd@ys prior to the date fixed for redemption. Tiadice of redemption will specify, ama
other items, the Redemption Price and the prin@psbunt of the Notes held by the Holders to be esusl.

The Issuer will notify the Trustee at least 60 dayier to giving notice of redemption (or such dleorperiod as is satisfactory to
Trustee) of the aggregate principal amount of the&eklto be redeemed and their redemption datesdfthan all of the Notes are to be rede¢
at the option of the Issuer, the Trustee will sgliecsuch manner as it deems fair and approprilaéeNotes to be redeemed in whole or in part.

The Indenture contains provisions for defeasancangttime of (a) the entire indebtedness of theds®n this Note and (b) cert
restrictive covenants and the related defaultsEwvehts of Default applicable to the Issuer, in eaabe, upon compliance by the Issuer
certain conditions set forth in the Indenture, vahicovisions apply to this Note.

If an Event of Default with respect to the Notegho$ series shall occur and be continuing, thegipal of the Notes may be declared
and payable in the manner and with the effect plediin the Indenture.

As provided in and subject to the provisions of tin@enture, the Holder of this Note shall not h#ive right to institute any proceed
with respect to the Indenture or for the appointirafra receiver or trustee or for any other remdtreunder, unless such Holder shall |
previously given the Trustee written notice of atbauing Event of Default with respect to the Notéghis series, the Holders of not less 1
25% in principal amount of the Notes of this serasthe time Outstanding shall have made writtequest to the Trustee to instit
proceedings in respect of such Event of Defaulfrastee and offered the Trustee reasonable indgrand the Trustee shall not have rece
from the Holders of a majority in princip



amount of the Notes of this series at the time @oting a direction inconsistent with such requast shall have failed to institute any s
proceeding, for 60 days after receipt of such motiequest and offer of indemnity. The foregoinglishot apply to any suit instituted by
Holder of this Note for the enforcement of any pawytnof principal hereof or any interest on or after respective due dates expressed herein.

The Indenture permits, with certain exceptions leerein provided, the amendment thereof and the fination of the rights ar
obligations of the Issuer and the rights of thedéad of the Notes under the Indenture at any tiynthé Issuer and the Trustee with the cor
of the Holders of not less than a majority in piiat amount of the Outstanding Notes. The Indenslse contains provisions permitting
Holders of specified percentages in principal aniafnthe Notes at the time Outstanding, on behéalthe Holders of all Notes, to wai
compliance by the Issuer with certain provisionshef Indenture and certain past defaults undemithenture and their consequences. Any
consent or waiver by the Holder of this Notes shallconclusive and binding upon such Holder andhwgdbfuture Holders of this Note and
any Note issued upon the registration of transéeedf of in exchange hereof or in lieu hereof, Wker not notation of such consent or we
is made upon this Note.

No reference herein to the Indenture and no prowisif this Note or of the Indenture shall alterimpair the obligation of the Issu
which is absolute and unconditional, to pay thegpal of and interest on this Note or the RedeompErice of this Note at the times, place
rate, and in the coin and currency, herein preedrib

As provided in the Indenture and subject to cetiaiitations therein set forth, the transfer ofstiNote is registrable in the Note Regis
upon surrender of this Note for registration ohsi@r at the Office or Agency of the Issuer in &igce of Payment where the principal of
interest on this Note or the Redemption Price &f Note are payable, duly endorsed by, or acconeplaoy a written instrument of transfe
form satisfactory to the Issuer and the Securitgi&ear for the Notes (the “Note Registradily executed by, the Holder hereof or his atto
duly authorized in writing, and thereupon one orrenaew Notes of this series, of authorized denotitina and for the same aggre(
principal amount, will be issued to the designatadsferee or transferees.

The Notes of this series are issuable only in teggsl form without coupons in denominations of $0,and any integral multiple there
As provided in the Indenture and subject to certamitations therein set forth, Notes of this serigre exchangeable for a like aggre
principal amount of the Notes of this series offeetent authorized denomination, as requestechbyHolder surrendering the same.

No service charge shall be made for any such ragjist of transfer or exchange, but the Trustetherlssuer may require payment
sum sufficient to cover any tax or other governrakaharge payable in connection therewith.

Prior to due presentment of this Note for regigrapf transfer, the Issuer, the Trustee and amyigf the Issuer or the Trustee may
the Person in whose name this Note is registeratiea®wner hereof for all purposes, whether orthist Note be overdue, and neither
Issuer, the Trustee nor any such agent shall leetaff by notice to the contral



All terms used in this Note which are defined ia thdenture shall have the meanings assigned o ithéhe 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 then@itiee on Uniform Security Identification Procedsyréhe Issuer has cau
“CUSIP” numbers to be printed on the Notes as a conveni@nttee Holders of the Notes. No representatiomasle as to the correctnes:
accuracy of such CUSIP numbers as printed on tlied\Nand reliance may be placed only on the otlestification numbers printed hereon.

Unless the certificate of authentication hereonlieen executed by or on behalf of the Trustee hyualasignature, this Note shall not
entitled to any benefit under the Indenture or &kdvor obligatory for any purpos



IN WITNESS WHEREOF, the Issuer has caused thisungnt to be duly executed this 22nd day of Ma2€i)7.

HIGHWOODS REALTY LIMITED PARTNERSHIF
By: Highwoods Properties, Inc., its General Par

By:

. Edward J. Fritscl
President and Chief Executive Offic

Attest.

By:

Terry L. Steven:
Vice President, Chief Financial Officer
and Assistant Secreta

[SEAL]



TRUSTEE’S CERTIFICATE OF AUTHENTICATION:

This is one of the Notes of the series designabe86% Notes due March 15, 2017” referred to inviithin-mentioned Indenture.

U.S. BANK NATIONAL ASSOCIATION,
as Trustet

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, inotyd
Zip Code, or Assignee)

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

Attorney to transfer said Note on the books ofwlithin-named Issuer with full power of substitutiomthe premises.

In connection with any transfer of the Note priorthe expiration of the holding period applicallestles thereof under Rule 144(k) unde
Securities Act (or any successor provision) (othan any transfer pursuant to a registration statgrtmat has been declared effective unde
Securities Act), the undersigned confirms that Mote is being transferred:

O To Highwoods Realty Limited Partnership;
To a“qualified institutional buye” in compliance with Rule 144A under the Securities &f 1933, as amended,;
Pursuant to and in compliance with Rule 144 underSecurities Act of 1933, as amendec

O oo

Pursuant to a Registration Statement which has deelared effective under the Securities Act of3,38 amended, and which contir
to be effective at the time of transf

Unless one of the boxes is checked, the Trustdeefilse to register any of the Notes evidencedhixy certificate in the name of any per
other than the registered holder ther



Dated:
Signature

NOTICE: The signature to this assignment must apoad with the name as it appears on the first pagiee within Note in every particul;
without alteration or enlargement or any changetexe.

Signature
Guaranteec

NOTICE: Signature(s) must be guaranteed by‘eligible guarantor institution” that is a member or participant in“aignature guarante
progran” (e.g., the securities Transfer Agents Medallion Rapyg the Stock Exchange Medallion Program or thes Nerk Stock Exchang
Inc. Medallion signature Program).



Exhibit 4.2

OFFICERS’ CERTIFICATE ESTABLISHING
THE TERMS OF THE NOTES

We, Edward J. Fritsch, the President and Chief &tkee Officer of Highwoods Properties, Inc. (thedi@pany”), the general partner of
Highwoods Realty Limited Partnership (the “Issugéid Terry L. Stevens, the Vice President and fGhiencial Officer of the Company, do
hereby deliver this certificate establishing thikofwing terms of the Securities pursuant to (i)alesions adopted by the Board of Directors of
the Company on January 31, 2007, (ii) resolutidritb® Executive Committee of the Board of Directoféhe Company dated March 15, 2007,
and (iii) Section 301 of the indenture, dated aBe¢ember 1, 1996, among the Company, the IssnéiJs5. Bank National Association (as
successor in interest to Wachovia Bank, N.A.), astee (the “Indenture”), and do hereby certifyt {tiarms used in this certificate and not
defined herein having the same definitions as énltidenture):

1. The Notes shall constitute one series of Seesifitaving the title 5.85% Notes due March 15, 2@4& “Notes”).
2. The Notes shall be issued at 100% of the prai@mount thereof.
3. The Notes will mature on March 15, 2017, subjegirior redemption at the option of the Issuedescribed in paragraph 5 below.

4. The rate at which the Notes shall bear integkeall be 5.85% per annum plus “Additional Interei§tany, payable pursuant to and as
such term is defined in Section 5 of the RegigiraRights Agreement, dated March 22, 2007, betwieetssuer, Highwoods Properties, Inc.
and the other parties named therein. The date Wbith such interest shall accrue shall be March2®®7. The Interest Payment Dates on
which interest will be payable shall be March 18 &sptember 15 in each year, beginning Septemh&0D57; the Regular Record Date for
interest payable on the Notes on any Interest PayDate shall be the 15th calendar day prior ttvdaterest Payment Date regardless of
whether such day is a Business Day.

5. The Notes will be redeemable at the Issuer'®ognd in its sole discretion, at any time in vehol from time to time in part, on any
date (a “Redemption Date”) at a redemption pribe (Redemption Price”) equal to the sum of: (i) gimcipal amount of the Notes being
redeemed plus accrued interest thereon to the ReaemnDate; and (ii) the Make-Whole Amount, if anyith respect to such Notes.

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

The following definitions apply with respect to argdemption or accelerated payment of the Nc



“Make-Whole Amount” means, in connection with argtional redemption or accelerated payment of antedldhe excess, if any, of:
(i) the aggregate present value as of the dataatf eedemption of each dollar of principal beindeemed or paid and the amount of interest
(exclusive of interest accrued to the date of rqutéon or accelerated payment) that would have Ipegable in respect of each such dollar if
such redemption had not been made, determinedsbguliting, on a semi-annual basis (on the basis360-day year consisting of twelve 30-
day months), such principal and interest at thenReitment Rate (determined on the third businegpEceding the date such notice of
redemption is given or declaration of accelerataghpent is made) from the respective dates on wdich principal and interest would have
been payable if such redemption or accelerated payhad not been made to the date of redemptiacaaierated payment; over (i) the
aggregate principal amount of the notes being raédeor paid.

“Reinvestment Rate” means 0.25% plus the arithrméan of the yields under the heading “Week Endmglished in the most recent
Statistical Release under the caption “Treasurys@on Maturities” for the maturity (rounded to thearest month) corresponding to the
remaining life to maturity of the Notes, as of ff@yment date of the principal being redeemed a.pino maturity exactly corresponds to
such maturity, yields for the two published matastmost closely corresponding to such maturityl $ieacalculated pursuant to the
immediately preceding sentence and the ReinvestRatet shall be interpolated or extrapolated froshstields on a straight-line basis,
rounding each of such relevant periods to the s¢anenth. For the purposes of calculating the Restment Rate, the most recent Statistical
Release published prior to the date of determinatiche Make-Whole Amount shall be used.

“Statistical Release” means the statistical releesggnated “H.15(519)” or any successor publicatiwat is published weekly by the
Board of Governors of the Federal Reserve Systehwduich reports yields on actively traded Unitedt8& government securities adjusted to
constant maturities, or, if such statistical regemsnot published at the time of any determinatibthe Make-Whole Amount, then such other
reasonably comparable index that shall be desidriatehe Issuer.

If notice of redemption has been given as providdtie Indenture and funds for the redemption of l[dotes (or any portion thereof)
called for redemption have been made availablénerRedemption Date specified in the notice, theeBl¢br any portion thereof) will cease to
bear interest on the date fixed for the redemptjmecified in the notice and the only right of theldiers of the Notes from and after the
Redemption Date will be to receive payment of tieel@nption Price upon surrender of the Notes inra@esxe with the notice.

Notice of any optional redemption of any Notesgny portion thereof) will be given to Holders atithaddresses, as shown in the
security register, not more than 60 nor less tttade8/s prior to the date fixed for redemption. Tiloéce of redemption will specify, among
other items, the Redemption Price and the prin@pabunt of the Notes held by the Holders to be el



The Issuer will notify the Trustee at least 60 dasier to giving notice of redemption (or such dkomperiod as is satisfactory to the
Trustee) of the aggregate principal amount of tbé&eblto be redeemed and their redemption datessfthan all of the Notes are to be redes
at the option of the Issuer, the Trustee will sgliecsuch manner as it deems fair and approptiaéeNotes to be redeemed in whole or in part.

6. The Issuer shall not be obligated to redeengyrep purchase Notes pursuant to any sinking furahalogous provision or at the
option of a Holder thereof.

7. The principal of (and premium, if any) or interer Additional Interest, if any, on the Notes nmmy be paid in a currency other than
U.S. Dollars.

8. The Notes are issuable only as Registered Siesuaind will be represented by a permanent glsbalrity (the “Global Note”) without
coupons registered in the name of The DepositongtTCompany (“DTC”) or its nominee. DTC or its namé will credit, on its book-entry
registration and transfer system, the respectiveusuts of Notes represented by the Global Note. @stmie of beneficial interest in the Global
Note will be limited to institutions that have acos with DTC or its nomine¢‘Participants”) and to persons that may hold ind&se¢hrough
Participants. DTC shall be the depositary of theb@l Note. The form of the Global Note, attachektte is hereby approved. Beneficial
owners of interests in the Global Note may not exgfe such interests for certificated Notes othan th the manner provided in Section 30
the Indenture.

9. The Notes are not Guaranteed Securities.
10. The Issuer shall not pay Additional Amountsdastemplated by Section 1004 of the IndentureherNotes.

11. Other than as set forth herein, there shatiddeletions from, modifications or additions te tavents of Default or additional
covenants of the Issuer with respect to the Natas those set forth in the Indenture. Notwithstagdhe foregoing, solely for purposes of the
Notes, Section 1012 of the Indenture is hereby éeketm be amended and restated in its entiretyllsvisr “The Issuer will maintain Total
Unencumbered Assets of not less than 150% of theeggte outstanding principal amount of the Unsstidebt of the Issuer.” The Indenture
is in all other respects ratified and confirmed.

12. Except such rights as set forth in that cerfR@gistration Rights Agreement, dated of even Hatewith, by and among the Issuer, the
Company and the other parties named thereto, tlidetsoshall have no special rights in additionhose provided in the Indenture or this
Certificate upon the occurrence of any particulemgs. Holders may obtain a copy of said RegistmaRights Agreement, without charge,
promptly upon written request to the Isst



13. The place where the principal of, premiumni§,aand interest and Additional Interest, if ang,tbe Notes shall be payable and the
Notes may be surrendered for registration of temsf exchange and where notices or demands tpanr the Issuer in respect of the Notes
the Indenture may be served shall be U.S. BankoNakiAssociation (as successor in interest to WA@ah®ank, N.A.), 100 Wall Street, Suite
1600, New York, New York 10005.

[signatures on following page]



/s/ Edward J. Fritsch

Edward J. Fritscl
President and Chief Executive Offic

/sl Terry L. Steven

Terry L. Steven:
Vice President and Chief Financial Offic

Date: March 22, 2007



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, 20(

Exhibit 10.1



REGISTRATION RIGHTS AGREEMENT

This Registration Rights Agreement (this “Agreenigist made and entered into as of March 22, 2097ard among Highwoods Realty
Limited Partnership, a North Carolina limited pa&uship (the “Operating Partnership”), Highwoodsp@mies, Inc., a Maryland corporation
(the “Company”), and Banc of America Securities L,MZachovia Capital Markets, LLC, Credit Suisse 3ii@s (USA) LLC, BB&T Capital
Markets, a division of Scott & Stringfellow, Indorgan Keegan & Company, Inc., FTN Financial Se@siCorp., PNC Capital Markets LLC
and Wells Fargo Securities, LLC (collectively, theitial Purchasers”), each of whom has agreeduicpase the Operating Partnership:85%
Notes due March 15, 2017 (t“Initial Notes”) pursuant to the Purchase Agreemeated March 19, 2007 (the “Purchase Agreemeatiipng
the Operating Partnership, the Company and thiallifitirchasers.

This Agreement is made pursuant to the Purchaseehgent (i) for the benefit of the Initial Purchasand (i) for the benefit of the
holders from time to time of the Initial Notes, linding the Initial Purchasers. In order to indugee Initial Purchasers to purchase the Initial
Notes, the Operating Partnership has agreed tadedle registration rights set forth in this Agresnt. The execution and delivery of t
Agreement is a condition to the obligations of lthial Purchasers set forth in Section 5(h) of Ehechase Agreement.

The parties hereby agree as follows:

SEecTioN 1. Definitions.As used in this Agreement, the following capitatizerms shall have the following meanings:

Additional InterestAs defined in Section 5.
Advice:As defined in Section 6(c).
Broker-Dealer:Any broker or dealer registered under the Exchakae

Business DayAny day other than a Saturday, Sunday or U.S. &dwmrliday or a day on which banking institutiongrost companies
located in New York, New York are authorized origated to be closed.

Closing Date:The date of this Agreement.
CommissionThe Securities and Exchange Commission.

ConsummateA registered Exchange Offer shall be deemed “Comsatad”for purposes of this Agreement upon the occurrei¢g the
filing and effectiveness under the Securities Adhe Exchange Offer Registration Statement redatinthe Exchange Securities to be issue
the Exchange Offer, (ii) the maintenance of suchifeation Statement continuously effective andkbeping of the Exchange Offer open fi
period not less than the minimum period requirespant to Section 3(b) hereof, and (iii) the daivey the Operating Partnership to the
Registrar under the Indenture of Exchange Secsiiti¢he same aggregate principal amount as theegatg principal amount of Initial Notes
that were tendered by Holders thereof pursuartddetxchange Offe



DTC: The Depository Trust Company.
Effectiveness Target DatAs defined in Section 5 hereof.
Exchange ActThe Securities Exchange Act of 1934, as amended.

Exchange OfferThe registration by the Operating Partnership utideiSecurities Act of the Exchange Securitiesymmsto a
Registration Statement pursuant to which the Opgyd&artnership offers the Holders of all outstagdiransfer Restricted Securities the
opportunity to exchange all such outstanding TranREestricted Securities held by such Holders fahange Securities in an aggregate
principal amount equal to the aggregate principabant of the Transfer Restricted Securities terdleresuch exchange offer by such Holders.

Exchange Offer Registration StatemeFtie Registration Statement relating to the Exchabiffer, including the related Prospectus.

Exchange Securitie§:he 5.85% Notes due March 15, 2017, of the saniessender the Indenture as the Initial Notes atddhereto, to
be issued to Holders in exchange for Transfer R#str Securities pursuant to this Agreement.

Holders: As defined in Section 2(b) hereof.
Indemnified HolderAs defined in Section 8(a) hereof.

Indenture:The Indenture, dated as of December 1, 1996, byaarahg the Operating Partnership, the Company &8&hk National
Association (as successor in interest to WachowgiakBN.A.), as trustee (the “Trustee”), as supplaee by the Indenture Supplement or an
officers’ certificate establishing the terms of th&ial Notes, in either case dated as of MarchZ®)7, pursuant to which the Initial Notes are
to be issued, as such Indenture is further ameadsdpplemented from time to time in accordancé wie terms thereof.

Initial Placement:.The issuance and sale by the Operating Partneo§hii@ Initial Notes to the Initial Purchasers past to the Purchase
Agreement.

Interest Payment Datéis defined in the Indenture and the Initial Notes.
NASD:NASD Inc.

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

ProspectusThe prospectus included in a Registration Statenasramended or supplemented by any prospectutesupnt and by all
other amendments thereto, including post-effedivendments, and all material incorporated by raferénto such Prospectus.
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Registration DefaultAs defined in Section 5 hereof.

Registration Statemen&ny registration statement of the Operating Padigrrelating to (a) an offering of Exchange Se@sipursuant
to an Exchange Offer or (b) the registration farate of Transfer Restricted Securities pursuatiiedShelf Registration Statement, which is
filed pursuant to the provisions of this Agreemémiach case, including the Prospectus includectth, all amendments and supplements
thereto (including post-effective amendments) dhexibits and material incorporated by referetizerein.

Securities ActThe Securities Act of 1933, as amended.

Shelf Filing DeadlineAs defined in Section 4(a) hereof.

Shelf Registration Stateme#ts defined in Section 4(a) hereof.
Trust Indenture ActThe Trust Indenture Act of 1939, as amended.

Transfer Restricted SecuritieBach Initial Note, until the earliest to occur aj (he date on which such Initial Note is exchanigetie
Exchange Offer for an Exchange Security entitledgaesold to the public by the Holder thereof withcomplying with the prospectus
delivery requirements of the Securities Act, (B tfate on which such Initial Note has been effetfivegistered under the Securities Act and
disposed of in accordance with a Shelf Registrafitaiement or (c) the date on which such InitialeNe distributed to the public pursuant to
Rule 144 under the Securities Act or disposed od Broker-Dealer pursuant to the “Plan of Distribnt contemplated by the Exchange Offer
Registration Statement (including delivery of thredpectus contained therein).

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

SECTION 2. Securities Subject to this Agreement.

(a) Transfer Restricted SecuritieBhe securities entitled to the benefits of thiseégment are the Transfer Restricted Securities.

(b) Holders of Transfer Restricted Securiti@sPerson is deemed to be a holder of Transfer ResdrSecurities (each, a “Holder”)
whenever such Person owns Transfer Restricted @esur

SEcTION 3. Registered Exchange Offer.

(a) Unless the Exchange Offer shall not be pertiissinder applicable law or Commission policy (aftee procedures set forth in
Section 6(a) hereof have been complied with), ther&@ing Partnership shall (i) cause to be filethulie Commission as soon as practicable
after the Closing Date, but in no event later tB@rdays after the Closing Date (or if such@fay is not a Business Day, the next succeeding
Business Day), a Registration Statement under ¢loer@ies Act relating to the Exchange Securitied the Exchange Offer, (ii) use its
reasonable best efforts to cause such Registratatement to become effective at the earliest
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practicable time, but in no event later than 18@sditter the Closing Date (or if such 1Bfay is not a Business Day, the next succeeding
Business Day), (iii) in connection with the foreggij file (A) all pre-effective amendments to suagtgi®tration Statement as may be necessary
in order to cause such Registration Statementdorhe effective, (B) if applicable, a post-effectarmendment to such Registration Statement
pursuant to Rule 430A under the Securities Act@)ccause all necessary filings in connection i registration and qualification of the
Exchange Securities to be made under the stateitseswor blue sky laws of such jurisdictions as aecessary to permit Consummation of the
Exchange Offer, and (iv) upon the effectivenessumh Registration Statement, commence the Exch@ffge The Exchange Offer shall be on
the appropriate form permitting registration of fxchange Securities to be offered in exchangéhtransfer Restricted Securities and to
permit resales of Initial Notes held by Broker-Beralas contemplated by Section 3(c) hereof.

(b) The Operating Partnership shall cause the Ehgh®ffer Registration Statement to be effectivationiously and shall keep the
Exchange Offer open for a period of not less thenninimum period required under applicable fedanal state securities laws to Consumt
the Exchange Offeprovided, howeverthat in no event shall such period be less tltadays after the date notice of the Exchange @dfer
mailed to the Holders. The Operating Partnershitl slause the Exchange Offer to comply with alllaggle federal and state securities laws.
No securities other than the Exchange Securitiab Bl included in the Exchange Offer Registratstatement. The Operating Partnership
use its reasonable best efforts to cause the Egehaffer to be Consummated on the earliest prdiiéadate after the Exchange Offer
Registration Statement has become effective, bubiavent later than 210 days after the Closing Qat if such 210'day is not a Business
Day, the next succeeding Business Day).

(c) The Operating Partnership shall indicate ifPkh of Distribution” section contained in the Ryestus forming a part of the Exchange
Offer Registration Statement that any Broker-Dealeo holds Initial Notes that are Transfer RestdcEecurities and that were acquired for its
own account as a result of market-making activitiesther trading activities (other than TransfesRicted Securities acquired directly from
the Operating Partnership), may exchange suclaliNites pursuant to the Exchange Offer; howeveth 8rokerbealer may be deemed to
an “underwriter” within the meaning of the Secw#tiAct and must, therefore, deliver a prospectugtingethe requirements of the Securities
Act in connection with any resales of the ExchaBgeurities received by such Broker-Dealer in thehaxge Offer, which prospectus delivery
requirement may be satisfied by the delivery byhsBroker-Dealer of the Prospectus contained irBkehange Offer Registration Statement.
Such “Plan of Distribution” section shall also caintall other information with respect to such tesdy Broker-Dealers that the Commission
may require in order to permit such resales purstineto, but such “Plan of Distribution” shalltm@ame any such Broker-Dealer or disclose
the amount of Initial Notes held by any such BreResaler except to the extent required by the Cormimisas a result of a change in policy
after the date of this Agreement.

The Operating Partnership shall use its reasormdeefforts to keep the Exchange Offer Registnafitatement continuously effective,
supplemented and amended as required by the pyosisif Section 6(c) hereof to the extent necedsaeynsure that it is available for resales of
Initial Notes acquired by Broker-Dealers for theivn accounts as a result of market-making activibieother trading activities, and to ensure
that it conforms with the requirements



of this Agreement, the Securities Act and the pedicrules and regulations of the Commission asameed from time to time, for a period
ending on the earlier of (i) 180 days from the datevhich the Exchange Offer Registration Statensedéeclared effective and (ii) the date on
which a Broker-Dealer is no longer required towislia prospectus in connection with market-makingtber trading activities.

The Operating Partnership shall provide sufficisopies of the latest version of such Prospectia@er-Dealers promptly upon request
at any time during such 180-day (or shorter asigealin the foregoing sentence) period in orddatilitate such resales.

SEcTIoN 4. Shelf Registration.

(a) Shelf Registrationf (i) the Operating Partnership is not requiredil® an Exchange Offer Registration Statemenbardnsummate
the Exchange Offer because the Exchange Offertiperonitted by applicable law or Commission polfafter the procedures set forth in
Section 6(a) hereof have been complied with) fdii)any reason the Exchange Offer is not Consumunaithin 210 days after the Closing
Date (or if such 21@day is not a Business Day, the next succeedingnBsasiDay), or (iii) with respect to any Holder ahiisfer Restricted
Securities (A) such Holder is prohibited by apphiealaw or Commission policy from participatingthre Exchange Offer, or (B) such Holder
may not resell the Exchange Securities acquireitl inythe Exchange Offer to the public without deling or making available a prospectus
and that the Prospectus contained in the Exchafffge Registration Statement is not appropriatevailable for such resales by such Holder,
or (C) such Holder is a Broker-Dealer and hold§dhNotes acquired directly from the OperatingtRarship or one of its affiliates, then, upon
such Holder’s request, the Operating Partnershap:sh

(x) cause to be filed a shelf registration statenpemsuant to Rule 415 under the Securities Acicivmay be an amendment to the
Exchange Offer Registration Statement (in eithenéwvthe “Shelf Registration Statement”) on therd&b occur of (1) the 60day after
the date on which the Operating Partnership detersnihat it is not required to file the ExchangéeORegistration Statement, (2) the 60
thday after the date on which the Operating Partiergteives notice from a Holder of Transfer Restd Securities as contemplated by
clause (iii) above, and (3) the 9@ay after the Closing Date (or if such®@ay is not a Business Day, the next succeedingiBasiDay)
(such earliest date being the “Shelf Filing Deaglljnwhich Shelf Registration Statement shall pdevior resales of all Transfer
Restricted Securities the Holders of which shalleharovided the information required pursuant toti®a 4(b) hereof; and

(y) use its reasonable best efforts to cause shelf Registration Statement to be declared effedby the Commission on or before
the 90" day after the Shelf Filing Deadline (or if such®@ay is not a Business Day, the next succeedingBssiDay).

The Operating Partnership shall use its reasormdteefforts to keep such Shelf Registration Statgroontinuously effective,
supplemented and amended as required by the pyosisif Sections 6(b) and (c) hereof to the extenessary to ensure that it is available for
resales of Initial Notes by the Holders of Tran$estricted Securities entitled to the benefithig Section 4(a), and to ensure that it conforms
with the requirements of this Agreement, the



Securities Act and the policies, rules and regaoitetiof the Commission as announced from time te,tfior a period of at least two years
following the Closing Date (or, if Rule 144(k) undbe Securities Act is amended to provide a shogsrictive period, such shorter period, or
when all the Initial Notes covered by such ShelfReation Statement have been sold pursuant to Shelf Registration Statement).

(b) Provision by Holders of Certain Information in Caation with the Shelf Registration Statem&tat.Holder of Transfer Restricted
Securities may include any of its Transfer RestdcBecurities in any Shelf Registration Statemargyant to this Agreement unless and until
such Holder furnishes to the Operating Partnenshigriting, within 20 Business Days after receipaaequest therefor, such information as
Operating Partnership may reasonably request ®irusonnection with any Shelf Registration Statehoe Prospectus or preliminary
Prospectus included therein. Each Holder as tolwéiny Shelf Registration Statement is being effeagrees to furnish promptly to the
Operating Partnership all information required ¢odisclosed in order to make the information presip furnished to the Operating Partner:
by such Holder not materially misleading.

SEcTION 5. Additional Interestlf (i) any of the Registration Statements requibgdhis Agreement are not filed with the Commission
or prior to the date specified for such filing iig Agreement, (ii) any of such Registration Statata have not been declared effective by the
Commission on or prior to the date specified fatsaffectiveness in this Agreement (the “Effectiees Target Date”)jij) the Exchange Offe
has not been Consummated within 30 Business DagisthE Effectiveness Target Date with respechéoExchange Offer Registration
Statement or (iv) any Registration Statement regliy this Agreement is filed and declared effecbut shall thereafter cease to be effective
or fail to be usable for its intended purpose withioeing succeeded immediately by a post-effecimendment to such Registration Statement
that cures such failure and that is itself immesdiatieclared effective (each such event referred tbauses (i) through (iv), a “Registration
Default”), the Operating Partnership hereby agthasthe interest rate borne by the Transfer ReettiSecurities shall be increased by
0.25% per annum during the 90-day period immedidt#lowing the occurrence of any Registration Dafand shall increase by 0.25% per
annum at the end of each subsequent 90-day pérbd) no event shall such increase exceed 0.50%rprum (“Additional Interest”).
Following the cure of all Registration Defaultsatithg to any particular Transfer Restricted Semsijtthe interest rate borne by the relevant
Transfer Restricted Securities will be reducech®driginal interest rate borne by such Transfestit#ed Securitiegrovided, howevethat, il
after any such reduction in interest rate, a déffieRegistration Default occurs, the interest batge by the relevant Transfer Restricted
Securities shall again be increased pursuant téotlegoing provisions.

All obligations of the Operating Partnership settdn the preceding paragraph that are outstanditiyrespect to any Transfer
Restricted Security at the time such security cessée a Transfer Restricted Security shall servintil such time as all such obligations with
respect to such security shall have been satisfiadl.



SECTION 6. Registration Procedures.

(a) Exchange Offer Registration Stateméntconnection with the Exchange Offer, the Opemfartnership shall comply with all of the
provisions of Section 6(c) hereof, shall use ismable best efforts to effect such exchangertoipthe sale of Transfer Restricted Securities
being sold in accordance with the intended methadethods of distribution thereof, and shall complth all of the following provisions:

(i) If in the reasonable opinion of counsel to @ygerating Partnership there is a question as tdhehéhe Exchange Offer is
permitted by applicable law, the Operating Partnipriereby agrees to seek a no-action letter @rddvorable decision from the
Commission allowing the Operating Partnership to€Lonmate an Exchange Offer for such Initial Notém Operating Partnership
hereby agrees to pursue the issuance of such siatetd the Commission staff level but shall noréguired to take unreasonable action
to effect a change of Commission policy. The OpegaPartnership hereby agrees, however, to (Ajgpate in telephonic conferences
with the Commission, (B) deliver to the Commiss#aff an analysis prepared by counsel to the Ojpgr&artnership setting forth the
legal bases, if any, upon which such counsel hasleded that such an Exchange Offer should be piedrand (C) diligently pursue a
favorable resolution by the Commission staff ofrseabmission.

(i) As a condition to its participation in the Enange Offer pursuant to the terms of this Agreerresath Holder of Transfer
Restricted Securities shall furnish, upon the retjoéthe Operating Partnership, prior to the Comsation thereof, a written
representation to the Operating Partnership (whielf be contained in the letter of transmittal corgklated by the Exchange Offer
Registration Statement) to the effect that (A} ihot an affiliate of the Operating Partnership, i{Bs not engaged in, and does not intend
to engage in, and has no arrangement or understandth any Person to participate in, a distribntaf the Exchange Securities to be
issued in the Exchange Offer and (C) it is acqgitime Exchange Securities in its ordinary courseusiness. In addition, all such Hold
of Transfer Restricted Securities shall otherwiseperate in the Operating Partnershipteparations for the Exchange Offer. Each H
hereby acknowledges and agrees that any Brokerebaatl any such Holder using the Exchange Offeatticipate in a distribution of
the securities to be acquired in the Exchange @ffecould not under Commission policy as in effectthe date of this Agreement rely
on the position of the Commission enunciated in d4or Stanley and Co., In@vailable June 5, 1991) and Exxon Capital Holdings
Corporation(available May 13, 1988), as interpreted in the @assion’s letter to Shearman & Sterling dated yI§993, and similar no-
action letters (which may include any no-actiotelebbtained pursuant to clause (i) above), anan@t comply with the registration and
prospectus delivery requirements of the Securligsin connection with a secondary resale traneaaind that such a secondary resale
transaction should be covered by an effective tedion statement containing the selling securdidar information required by ltem 5
or 508, as applicable, of Regulation S-K if theates are of Exchange Securities obtained by sudtiedn exchange for Initial Notes
acquired by such Holder directly from the Operaftegtnership.
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(b) Shelf Registration Statemeiri.connection with the Shelf Registration Statem#rg Operating Partnership shall comply with lad t
provisions of Section 6(c) hereof and shall usegésonable best efforts to effect such registatigpermit the sale of the Transfer Restricted
Securities being sold in accordance with the inéehahethod or methods of distribution thereof, andspant thereto the Operating Partnership
will as expeditiously as possible prepare anddildn the Commission a Registration Statement nejptd the registration on any appropriate
form under the Securities Act, which form shallawailable for the sale of the Transfer Restrictedusities in accordance with the intended
method or methods of distribution thereof.

(c) General Provisionsin connection with any Registration Statement amgdRrospectus required by this Agreement to pethmitsale o
resale of Transfer Restricted Securities (inclugimighout limitation, any Registration Statementidhe related Prospectus required to permit
resales of Initial Notes by Broker-Dealers), theeping Partnership shall:

(i) use its reasonable best efforts to keep sudisRation Statement continuously effective andvjate all requisite financial
statements for the period specified in Section 8 bereof, as applicable; upon the occurrence peaent that would cause any such
Registration Statement or the Prospectus contdirezein (A) to contain a material misstatementraission or (B) not to be effective ¢
usable for resale of Transfer Restricted Securitietng the period required by this Agreement,@perating Partnership shall file
promptly an appropriate amendment to such Registr&tatement or appropriate amendment or suppletoeuch Prospectus, in the
case of clause (A), correcting any such misstatémeomission, and, in the case of either claugeofAB), use its reasonable best efforts
to cause any such amendment to the Registratidgarns¢at to be declared effective and such Registr&8tatement and the related
Prospectus to become usable for their intendedogels) as soon as practicable thereafter;

(i) prepare and file with the Commission such adraents and post-effective amendments to the afididegistration Statement
as may be necessary to keep the Registration Statezffective for the applicable period set forifSection 3 or 4 hereof, as applicable,
or such shorter period as will terminate when &driEfer Restricted Securities covered by such Ratjen Statement have been sold;
cause the Prospectus to be supplemented by anye@drrospectus supplement, and as so supplemienbedfiled pursuant to Rule 424
under the Securities Act, and to comply fully wile applicable provisions of Rules 424 and 430Aaurtde Securities Act in a timely
manner; and comply with the provisions of the SiiesrAct with respect to the disposition of alteéties covered by such Registration
Statement during the applicable period in accordamwith the intended method or methods of distridoutdy the sellers thereof set forth in
such Registration Statement or supplement to thspectus;

(iii) advise the underwriter(s), if any, and sedlinlolders promptly and, if requested by such Peystnconfirm such advice in
writing, (A) when the Prospectus or any Prospestisplement or post-effective amendment has beeh, find, with respect to any
Registration Statement or any post-effective amemdrthereto, when the same has become effectiyaf(@ny request by the
Commission for amendments to the



Registration Statement or amendments or supplenethe Prospectus or for additional informatiolatiag thereto, (C) of the issuance
by the Commission of any stop order suspendingtfeetiveness of the Registration Statement urtteSecurities Act or of the
suspension by any state securities commissioneofjtfalification of the Transfer Restricted Secasitior offering or sale in any
jurisdiction, or the initiation of any proceedingr fany of the preceding purposes, (D) of the eristeof any fact or the happening of any
event of which the Operating Partnership is awlaaé makes any statement of a material fact matieeifRegistration Statement, the
Prospectus, any amendment or supplement thereémyodocument incorporated by reference thereiruanbr that requires the making
of any additions to or changes in the Registraftatement in order to make the statements themtimisleading or in the Prospectus in
order to make the statements therein, in lighhefdircumstances under which they were made, raleading. If at any time the
Commission shall issue any stop order suspendmeffiectiveness of the Registration Statementngrstate securities commission or
other regulatory authority shall issue an ordepsuading the qualification or exemption from quaktiion of the Transfer Restricted
Securities under state securities or blue sky l#wesQperating Partnership shall use its reasorsseefforts to obtain the withdrawal or
lifting of such order at the earliest possible time

(iv) furnish without charge to each of the InitRdirchasers, each selling Holder named in any Ratimt Statement, and each of
underwriter(s), if any, before filing with the Conssion, copies of any Registration Statement orRmogpectus included therein or any
amendments or supplements to any such Registr@tatement or Prospectus (including any and all ohegus incorporated by reference
after the initial filing of such Registration Statent but excluding any filing on Form 8-K that dowd relate to or would not reasonably
be expected to materially affect the Transfer Retstl Securities), which documents will be subjedhe review and comment of such
Holders and underwriter(s) in connection with saale, if any, for a period of at least five Busm@&says (or in the case of any filing on
Form 10-Q, for a period of at least two Businesgd)aand the Operating Partnership will not fily auch Registration Statement or
Prospectus or any amendment or supplement to amyRegistration Statement or Prospectus to whidmiéial Purchaser of Transfer
Restricted Securities covered by such Registra&itatement or the underwriter(s), if any, shall oeably object in writing within five
Business Days after the receipt thereof (such tibjeto be deemed timely made upon confirmatiotetgficopy transmission within such
period). The objection of an Initial Purchaser nderwriter, if any, shall be deemed to be reas@niilsluch Registration Statement,
amendment, Prospectus or supplement, as applicbproposed to be filed, contains a material mtisstent or omission;

(v) promptly prior to the filing of any documentthis to be incorporated by reference into a Resgish Statement or Prospectus,
provide copies of such document to the Initial Rasers, each selling Holder named in any Registr&tatement, and to the underwriter
(s), if any, make the Operating Partnership’s &mdG@ompany’s representatives available for disonssf such document and other
customary due diligence matters, and include safthimation in such document prior to the filing thef as such selling Holders or
underwriter(s), if any, reasonably may request;



(vi) make available at reasonable times for ingpadby the Initial Purchasers, any managing undiégwparticipating in any
disposition pursuant to such Registration Staterapdtany attorney or accountant retained by suéhllRurchasers or any of the
underwriter(s), all financial and other recordgitipent corporate documents and properties of ther&ting Partnership and cause the
Company’s officers, directors and employees to suglbinformation reasonably requested by any sdolder, underwriter, attorney or
accountant in connection with such Registratione®t@nt subsequent to the filing thereof and podtg effectiveness and cause the
Company'’s officers and employees to be availahialifecussion of such documents and other custodihggnce matters;

(vii) if requested by any selling Holders or thedanwriter(s), if any, promptly incorporate in angdistration Statement or
Prospectus, pursuant to a supplement or post-effeamendment if necessary, such information ak salling Holders and underwriter
(s), if any, may reasonably request to have inadutierein, including, without limitation, informati relating to the “Plan of Distribution”
of the Transfer Restricted Securities, informatigth respect to the principal amount of TransfestReted Securities being sold to such
underwriter(s), the purchase price being paid foe@nd any other terms of the offering of the T&fen Restricted Securities to be sold in
such offering; and make all required filings of BURrospectus supplement or post-effective amendasesbon as practicable after the
Operating Partnership is notified of the matterb@¢ancorporated in such Prospectus supplementsirgifective amendment;

(viii) furnish to each Initial Purchaser, each isgjIHolder and each of the underwriter(s), if amyon request and without charge, at
least one copy of the Registration Statement,rasffied with the Commission, and of each amendntigreto, including financial
statements and schedules, all documents incorgbbgteeference therein and all exhibits (includéxdpibits incorporated therein by
reference);

(ix) deliver to each selling Holder and each of timelerwriter(s), if any, without charge, as manpies of the Prospectus (including
each preliminary prospectus) and any amendmentppiement thereto as such Persons reasonably magste the Operating
Partnership hereby consents to the use of the Ecaspand any amendment or supplement theretodbyaEahe selling Holders and ez
of the underwriter(s), if any, in connection wittetoffering and the sale of the Transfer Restri&edurities covered by the Prospectus or
any amendment or supplement thereto;

(x) enter into such agreements (including an undéng agreement), and make such representatiothisvamranties, and take all
such other actions in connection therewith in otdezxpedite or facilitate the disposition of thefsfer Restricted Securities pursuant to
any Registration Statement contemplated by thisAgrent, all to such extent as may be reasonablyested by any Initial Purchaser or
by any Holder of Transfer Restricted Securitiesimderwriter in connection with any sale or resalespant to any Registration Statement
contemplated by this Agreement; and whether oanainderwriting agreement is entered into and védrathnot the registration is an
Underwritten Registration, each of the Operatingrigaiship and the Company shall:
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(A) furnish to each Initial Purchaser, each selligder and each underwriter, if any, in such sathse and scope as they may
reasonably request and as are customarily madesbegris to underwriters in primary underwritten ffgs, upon the date of the
Consummation of the Exchange Offer or, if appliealthe effectiveness of the Shelf Registrationebtaint:

(1) a certificate, dated the date of Consummatfcthe Exchange Offer or the date of effectivendgb® Shelf
Registration Statement, as the case may be, signég the President or any Vice President ang@jincipal financial or
accounting officer of each of the Operating Paghgrand the Company, confirming, as of the datecitf, the matters set
forth in paragraphs (i), (ii) and (iii) of Secti&te) of the Purchase Agreement and such other raatsesuch parties may
reasonably request;

(2) opinions, dated the date of Consummation otkehange Offer or the date of effectiveness of3helf
Registration Statement, as the case may be, okebtor the Operating Partnership and the Compamyering the matters
set forth in Section 5(c) of the Purchase Agreemeadtsuch other matter as such parties may readyaregjest, and in any
event including a statement to the effect that simimsel has participated in conferences with effi@and other
representatives of the Operating Partnership am@€timpany, representatives of the independentgpabtiountants for the
Operating Partnership and the Company, represeasatif the underwriter(s), if any, and counseh® tinderwriter(s), if
any, in connection with the preparation of suchiBegtion Statement and the related Prospectushanel considered the
matters required to be stated therein and thenséatts contained therein, although such counsehbigimidependently
verified the accuracy, completeness or fairnessioh statements; and that such counsel advise®othtte basis of the
foregoing, no facts came to such counsel’s attarttiat caused such counsel to believe that thécajmié Registration
Statement, at the time such Registration Stateoresnty post-effective amendment thereto becametefée and, in the case
of the Exchange Offer Registration Statement, aheflate of Consummation, contained an untruersett of a material
fact or omitted to state a material fact requiethe stated therein or necessary to make the statsrtherein not misleadin
or that the Prospectus contained in such Registr&tatement as of its date and, in the case ajgheon dated the date of
Consummation of the Exchange Offer, as of the dh@onsummation, contained an untrue statemennaditerial fact or
omitted to state a material fact necessary in ciaerake the statements therein not misleadingh®ditlimiting the
foregoing, such counsel may state further that socimsel assumes no responsibility for, and hasgndependently verified,
the accuracy, completeness or fairness of the diahstatements, notes and schedules and othercfalalata included in
any Registration Statement contemplated by thiségeent or the related Prospectus; and
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(3) a customary comfort letter, dated the dateffefcéveness of the Shelf Registration Statemeninfthe Operating
Partnership’s independent accountants, in the mastpform and covering matters of the type custdsnezquested to be
covered in comfort letters by underwriters in castis with primary underwritten offerings, and cowg or affirming the
matters set forth in the comfort letters delivepegsuant to Section 5(a) of the Purchase Agreement;

(4) a letter, dated the date of effectiveness @f3helf Registration Statement, signed by the Piesident and Chief
Financial Officer of the Company and the Treasofeéhe Company, in the form previously providedguant to Section 5(
of the Purchase Agreement, stating that, as ofisite thereof, such officer or his staff have perfed specified procedures
a result of which such officer has determined teaitain information of an accounting, financialstetistical nature set forth
or incorporated by reference in the Preliminarye@iffy Memorandum and the Offering Memorandum is &tad correct and
agrees with the accounting records of the Oper&emgnership and the Company;

(B) set forth in full or incorporate by referencethe underwriting agreement, if any, the indeneatfion provisions and
procedures of Section 8 hereof with respect tpatties to be indemnified pursuant to said Sectmi,

(C) deliver such other documents and certificatesiay be reasonably requested by such partiesderee compliance with
Section 6(c)(x)(A) hereof and with any customamditions contained in the underwriting agreementtber agreement entered
into by the Operating Partnership or the Compamgymnt to this Section 6(c)(x), if any.

If at any time the representations and warrantigkeoOperating Partnership and the Company contartpin Section 6(c)(x)(A)
(1) hereof cease to be true and correct, the QpgrBartnership or the Company shall so advisértitiel Purchasers and the underwriter
(s), if any, and each selling Holder promptly aifidequested by such Persons, shall confirm sueitadn writing;

(xi) prior to any public offering of Transfer Rested Securities, cooperate with the selling Haddéne underwriter(s), if any, and
their respective counsel in connection with thagtegtion and qualification of the Transfer Regtrét Securities under the state securities
or blue sky laws of such jurisdictions as the sgliHolders or underwriter(s), if any, may request do any and all other acts or things
necessary or advisable to enable the dispositisudh jurisdictions of the Transfer Restricted $ities covered by the Shelf Registrati
Statementprovided, howeverthat neither the Operating Partnership nor then@any shall be required to register or qualify &sraign
corporation where it
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is not then so qualified or to take any action thatld subject it to the service of process insaitto taxation, other than as to matters
and transactions relating to the Registration $tate, in any jurisdiction where it is not then sibject;

(xii) issue, upon the request of any Holder ofitdiNotes covered by any Registration StatementhBrge Securities having an
aggregate principal amount equal to the aggregéaieipal amount of Initial Notes surrendered to @yerating Partnership by such
Holder in exchange therefor or being sold by suoldelr; such Exchange Securities to be registeréaeimame of such Holder or in the
name of the purchaser(s) of such Securities, asabe may be; in return, the Initial Notes heldgsbgh Holder shall be surrendered to the
Operating Partnership for cancellation;

(xiii) cooperate with the selling Holders and thedarwriter(s), if any, to facilitate the timely paration and delivery of certificates
representing Transfer Restricted Securities coveyethe Shelf Registration Statement to be soldraidearing any restrictive legends;
and enable such Transfer Restricted Securitiesredugy the Shelf Registration Statement to be ah slenominations and registered in
such names as the Holders or the underwriter(ajpyif may request at least two Business Days fwiany sale of Transfer Restricted
Securities made by such Holders or underwriter(s);

(xiv) use its reasonable best efforts to caus&thasfer Restricted Securities covered by the Regjiisn Statement to be registered
with or approved by such other governmental agsnmi@uthorities as may be necessary to enabketies or sellers thereof or the
underwriter(s), if any, to consummate the dispositif such Transfer Restricted Securities, sultgetiie proviso contained in Section 6
(c)(xi) hereof;

(xv) if any fact or event contemplated by Sectigc)@ii)(D) hereof shall exist or have occurredepare a supplement or post-
effective amendment to the Registration Statemerglated Prospectus or any document incorpordectin by reference or file any
other required document so that, as thereafteveteld to the purchasers of Transfer Restricted 8 the Prospectus will not contain
an untrue statement of a material fact or omitatesany material fact necessary to make the séatesntherein, in light of the
circumstances under which they are made, not nuigiga

(xvi) provide a CUSIP number for all Transfer Riséd Securities not later than the effective ddtthe Registration Statement
covering such securities and provide the Trustekeuthe Indenture with printed certificates forlsgecurities which are in a form
eligible for deposit with DTC and take all othetian necessary to ensure that all such securiteglgible for deposit with DTC,;

(xvii) cooperate and assist in any filings requitede made with the NASD and in the performancamyf due diligence
investigation by any underwriter (including any &jfied independent underwriter”) that is requitedde retained in accordance with the
rules and regulations of the NASD;
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(xviii) otherwise use its reasonable best effastsamply with all applicable rules and regulati@fishe Commission, and make
generally available to its security holders, assa® practicable, a consolidated earnings statemeeting the requirements of Rule 158
(which need not be audited) for the twelve-monthique(A) commencing at the end of any fiscal quaitewvhich Transfer Restricted
Securities are sold to underwriters in a firm cotnmeint or best efforts Underwritten Offering or (Bhot sold to underwriters in such an
offering, beginning with the first month of the @ptng Partnership’s first fiscal quarter commencaiter the effective date of the
Registration Statement;

(xix) cause the Indenture to be qualified underTthest Indenture Act not later than the effectiaedof the first Registration
Statement required by this Agreement, and, in cotiore therewith, cooperate with the Trustee andHbklers of Transfer Restricted
Securities to effect such changes to the Indergsimaay be required for such Indenture to be sdfmehin accordance with the terms of
the Trust Indenture Act; and to execute and useétsonable best efforts to cause the Trusteeetwués, all documents that may be
required to effect such changes and all other fantsdocuments required to be filed with the Corsioisto enable such Indenture to be
so qualified in a timely manner;

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

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

Each Holder agrees by acquisition of a TransfetriRésd Security that, upon receipt of any notieeni the Operating Partnership of the
existence of any fact of the kind described in ®eos(c)(iii)(D) hereof, such Holder will forthwitliscontinue disposition of Transfer
Restricted Securities pursuant to the applicablgigation Statement until such Holder’s receipthaf copies of the supplemented or amended
Prospectus contemplated by Section 6(c)(xv) heagaintil it is advised in writing (the “Advice”)\bthe Operating Partnership that the use of
the Prospectus may be resumed, and has receivess ad@ny additional or supplemental filings theg incorporated by reference in the
Prospectus. If so directed by the Operating Pashipreach Holder will deliver to the OperatingtRarship (at the Operating Partnership’s
expense) all copies, other than permanent fileesttien in such Holder’'s possession, of the Progpeovering such Transfer Restricted
Securities that was current at the time of recefigiich notice. In the event the Operating Partiprshall give any such notice, the time period
regarding the effectiveness of such Registratiate®tent set forth in Section 3 or 4 hereof, asiegiple, shall be extended by the number of
days during the period from and including the ddtthe giving of such notice pursuant to Sectior)@)(D) hereof to and including the date
when each selling Holder covered by such Registneitatement shall have received the copies aupplemented or amended Prospectus
contemplated by Section 6(c)(xv) hereof or shalleheeceived the Advicgrovided, howevethat no such extension
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shall be taken into account in determining whethaditional Interest is due pursuant to Section ebeor the amount of such Additional
Interest, it being agreed that the Operating Peshig's option to suspend use of a RegistratioteBtant pursuant to this paragraph shall be
treated as a Registration Default for purposeseati®n 5 hereof.

SECTION 7. Registration Expenses.

(a) All expenses incident to the Operating Partmipts and the Company’s performance of or compkawith this Agreement will be
borne by the Operating Partnership and the Compamgly and severally, regardless of whether aiRtegtion Statement becomes effective,
including, without limitation: (i) all registratioand filing fees and expenses (including filingsdmay any Initial Purchaser or Holder with the
NASD (and, if applicable, the reasonable fees aqpetieses of an“qualified independent underwriter” and its countbelt may be required by
the rules and regulations of the NASD)); (ii) @&kt and expenses of compliance with federal sexugihd state securities or blue sky laws;
(iii) all expenses of printing (including printirgertificates for the Exchange Securities to beddsn the Exchange Offer and printing of
Prospectuses), messenger and delivery serviceelapione; (iv) all fees and disbursements of celuios the Operating Partnership, the
Company and, subject to Section 7(b) hereof, thieléts of Transfer Restricted Securities; (v) alplagation and filing fees in connection with
listing the Exchange Securities on a securitiehiarge pursuant to the requirements thereof; afj@ljViees and disbursements of independent
certified public accountants of the Operating Renghip and the Company (including the expensesyftpecial audit and comfort letters
required by or incident to such performance).

Each of the Operating Partnership and the Compalhyimany event, bear its internal expenses (idatg, without limitation, all salaries
and expenses of its officers and employees perfayiieigal or accounting duties), the expenses ofaamyial audit and the fees and expenses o
any Person, including special experts, retainethbyOperating Partnership or the Company.

(b) In connection with any Registration Statemewjuired by this Agreement (including, without liatibn, the Exchange Offer
Registration Statement and the Shelf RegistrattateSient), the Operating Partnership and the Cowpaintly and severally, will reimburse
the Initial Purchasers and the Holders of TranBiestricted Securities being tendered in the Exch@iffer and/or resold pursuant to the “Plan
of Distribution” contained in the Exchange Offer Registration Statgmr registered pursuant to the Shelf Regismefiatement, as applicak
for the reasonable fees and disbursements of ni than one counsel, who shall be Vinson & Elkirls.R. or such other counsel as may be
chosen by the Holders of a majority in principaloamt of the Transfer Restricted Securities for vehbsnefit such Registration Statement is
being prepared.

SEcTION 8. Indemnification.

(a) The Operating Partnership and the Companytlyoamd severally, agree to indemnify and hold Hage® (i) each Holder and (ii) each
Person, if any, who controls (within the meaningettion 15 of the Securities Act or Section 2thef Exchange Act) any Holder (any of the
Persons referred to in this clause (ii) being hexkér referred to as a “controlling
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person”) and (iii) the respective officers, dirastiartners, employees, representatives and ageaty Holder or any controlling person (any
Person referred to in clause (i), (ii) or (iii) magreinafter be referred to as an “Indemnified tdoly to the fullest extent lawful, from and
against any and all losses, claims, damages,itiabjljudgments, actions and expenses (includinipout limitation, and as incurred,
reimbursement of all reasonable costs of investigapreparing, pursuing, settling, compromisingyipg or defending any claim or action, or
any investigation or proceeding by any governmesugaincy or body, commenced or threatened, inclutiegeasonable fees and expenses of
counsel to any Indemnified Holder), joint or seVedirectly or indirectly caused by, related tosbd upon, arising out of or in connection with
any untrue statement or alleged untrue statemeanudterial fact contained in any RegistrationeStent or Prospectus (or any amendment or
supplement thereto) or any preliminary prospeausny omission or alleged omission to state thesanaterial fact required to be stated
therein or necessary to make the statements theotimisleading, except insofar as such lossesnsjalamages, liabilities or expenses are
caused by an untrue statement or omission or a@laggue statement or omission that is made iame& upon and in conformity with
information relating to any of the Holders furnighia writing to the Operating Partnership by anytef Holders expressly for use therein. This
indemnity agreement shall be in addition to ankility which the Operating Partnership or the Compenay otherwise have.

In case any action or proceeding (including anyegomental or regulatory investigation or proceelstwall be brought or asserted
against any of the Indemnified Holders with resgeavhich indemnity may be sought against the Qpegdartnership or the Company, such
Indemnified Holder (or the Indemnified Holder cated by such controlling person) shall promptlyifyothe Operating Partnership and the
Company in writingprovided, howevetthat the failure to give such notice shall noteedi the Operating Partnership or the Company of its
obligations pursuant to this Agreement. Such Ind&ethHolder shall have the right to employ its osmunsel in any such action and the fees
and expenses of such counsel shall be paid, agéniy the Operating Partnership and the Comjeamardless of whether it is ultimately
determined that an Indemnified Holder is not eaitto indemnification hereunder). The Operatingrigaship and the Company shall not, in
connection with any one such action or proceedingeparate but substantially similar or relatedastor proceedings in the same jurisdiction
arising out of the same general allegations owuairgtances, be liable for the reasonable fees gmehers of more than one separate firm of
attorneys (in addition to any local counsel) at ame for such Indemnified Holders, which firm shiaé designated by the Indemnified Hold
The Operating Partnership and the Company shdiéble for any settlement of any such action orcgexding effected with the Operating
Partnership’s or the Company’s prior written corisetnich consent shall not be withheld unreasonadotyl each of the Operating Partnership
and the Company agrees to indemnify and hold hasrday Indemnified Holder from and against any,losm, damage, liability or expense
by reason of any settlement of any action effeatithl the written consent of the Operating Partnigrsin the Company. The Operating
Partnership and the Company shall not, withouptti@ written consent of each Indemnified Holdettke or compromise or consent to the
entry of judgment in or otherwise seek to termiraatg pending or threatened action, claim, litigatiw proceeding in respect of which
indemnification or contribution may be sought herder (whether or not any Indemnified Holder is aythereto), unless such settlement,
compromise, consent or termination (i) includesiaconditional release of each Indemnified Holdenfrall liability arising out of such action,
claim, litigation or proceeding and (i) does notlude a statement as to, or an admission of,, fewlipability or failure to act by or on behalf of
any indemnified party.
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(b) Each Holder of Transfer Restricted Securitigieas, severally and not jointly, to indemnify dradd harmless the Operating
Partnership, the Company and their respective tirgcofficers who sign a Registration Statemend, any Person controlling (within the
meaning of Section 15 of the Securities Act or Bac20 of the Exchange Act) the Operating Partriprshthe Company, and the respective
officers, directors, partners, employees, repredgipes and agents of each such Person, to the edem as the foregoing indemnity from the
Operating Partnership and the Company to eachedindlemnified Holders, but only with respect tarms and actions based on information
relating to such Holder furnished in writing by Budolder expressly for use in any Registrationetent. In case any action or proceeding
shall be brought against the Operating PartnersipCompany or their respective directors or efficor any such controlling person in res|
of which indemnity may be sought against a HoldeFransfer Restricted Securities, such Holder shialle the rights and duties given the
Operating Partnership and the Company, and thedfipgrPartnership, the Company, their respectivecttirs and officers and such
controlling person shall have the rights and dugigsn to each Holder by the preceding paragraph.

(c) If the indemnification provided for in this SEm 8 is unavailable to an indemnified party un8ection 8(a) or (b) hereof (other than
by reason of exceptions provided in those Sectibngspect of any losses, claims, damages, ligs)ijudgments, actions or expenses referred
to therein, then each applicable indemnifying partyieu of indemnifying such indemnified partjhal contribute to the amount paid or
payable by such indemnified party as a result ohdasses, claims, damages, liabilities or expeimssegch proportion as is appropriate to
reflect the relative benefits received by the OftiegaPartnership and the Company, on the one hamtlthe Holders, on the other hand, from
the Initial Placement (which in the case of the @peg Partnership and the Company shall be deg¢mbd equal to the total net proceeds
(before deducting expenses) to the Operating Raftipefrom the Initial Placement), or if such abition is not permitted by applicable law, the
relative fault of the Operating Partnership andGoenpany, on the one hand, and the Holders, onttiex hand, in connection with the
statements or omissions which resulted in suctelkysdaims, damages, liabilities or expenses, #sawany other relevant equitable
considerations. The relative fault of the Operafagtnership and the Company on the one hand atie dfidemnified Holder on the other
shall be determined by reference to, among othiegshwhether the untrue or alleged untrue statéwies material fact or the omission or
alleged omission to state a material fact relatésformation supplied by the Operating Partnershithe Company, on the one hand, or the
Indemnified Holders, on the other hand, and thégsrelative intent, knowledge, access to infatisraand opportunity to correct or prevent
such statement or omission. The amount paid ortpaysy a party as a result of the losses, claimsabes, liabilities and expenses referred to
above shall be deemed to include, subject to thiédtions set forth in the second paragraph ofi8e&(a) hereof, any legal or other fees or
expenses reasonably incurred by such party in atiomewith investigating or defending any actionctaim.

The Operating Partnership, the Company and eactierlof Transfer Restricted Securities agree thabiild not be just and equitable if
contribution pursuant to this Section 8(c) wereed®ined by pro rata allocation (even if the Holdsese treated as one entity for
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such purpose) or by any other method of allocatibith does not take account of the equitable cematibns referred to in the immediately
preceding paragraph. The amount paid or payabnbgdemnified party as a result of the lossesindadamages, liabilities or expenses
referred to in the immediately preceding paragrstpddl be deemed to include, subject to the linotadiset forth above, any legal or other
expenses reasonably incurred by such indemnifielg paconnection with investigating or defendingyasuch action or claim. Notwithstand
the provisions of this Section 8, none of the Hdd@nd its related Indemnified Holders) shall @guired to contribute, in the aggregate, any
amount in excess of the amount by which the tdsdalint received by such Holder with respect toltfitgal Notes exceeds the amount of any
damages which such Holder has otherwise been ezttarpay by reason of such untrue or alleged argtatement or omission or alleged
omission. No Person guilty of fraudulent misreprgéagon (within the meaning of Section 11(f) of thecurities Act) shall be entitled to
contribution from any Person who was not guiltysa€h fraudulent misrepresentation. The Holdersalibns to contribute pursuant to this
Section 8(c) are several in proportion to the respe principal amount of Initial Notes held by baaf the Holders hereunder and not joint.

SEcTION 9. Rule 144A The Operating Partnership hereby agrees with Badter, for so long as any Transfer Restrictedu8ges
remain outstanding, to make available to any Hotddyeneficial owner of Transfer Restricted Se@sitn connection with any sale thereof
and any prospective purchaser of such TransferiBtest Securities from such Holder or beneficiahew the information required by Rule
144A(d)(4) under the Securities Act in order torpierresales of such Transfer Restricted Secunitigsuant to Rule 144A under the Securities
Act.

SEecTioN 10. Participation in Underwritten RegistrationdNo Holder may participate in any Underwritten Bé&gition hereunder unless
such Holder (a) agrees to sell such Holder's TemREstricted Securities on the basis providedhinumderwriting arrangements approved by
the Persons entitled hereunder to approve suchgemaents and (b) completes and executes all relalgsomaestionnaires, powers of attorney,
indemnities, underwriting agreements, lock-up stend other documents required under the termeaif underwriting arrangements.

SEcTION 11.Selection of Underwrites. The Holders of Transfer Restricted Securitiegoad by the Shelf Registration Statement who
desire to do so may sell such Transfer Restricesi®ies in an Underwritten Offering. In any sughderwritten Offering, the investment
banker(s) and managing underwriter(s) that will adster such offering will be selected by the Haoklef a majority in aggregate principal
amount of the Transfer Restricted Securities inetlich such offeringprovided, howeverthat such investment banker(s) and managing
underwriter(s) must be reasonably satisfactorjnéoQ@perating Partnership.

SEcTION 12.Miscellaneous

(a) RemediesEach of the Operating Partnership and the Comparsbly agrees that monetary damages would not lopiatie
compensation for any loss incurred by reason akadh by it of the provisions of this Agreement &edeby agree to waive the defense in any
action for specific performance that a remedy atuaould be adequate.
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(b) No Inconsistent AgreemenEach of the Operating Partnership and the Compadlhypet on or after the date of this Agreement ente
into any agreement with respect to its securitias is inconsistent with the rights granted toktodders in this Agreement or otherwise
conflicts with the provisions hereof. The rightsugted to the Holders hereunder do not in any waflicowith and are not inconsistent with -
rights granted to the holders of the Operatingrieaiship’s or the Company’s securities under angemgent in effect on the date hereof.

(c) Adjustments Affecting the Securitiéhe Operating Partnership will not take any actmmpermit any change to occur, with respect to
the Transfer Restricted Securities that would nigtgrand adversely affect the ability of the Halsiéo Consummate any Exchange Offer.

(d) Amendments and Waiveiihe provisions of this Agreement may not be amepdedified or supplemented, and waivers or consents
to or departures from the provisions hereof mayb®ogiven unless the Operating Partnership has (fije case of Section 5 hereof and this
Section 12(d)(i), obtained the written consent ofdérs of all outstanding Transfer Restricted Séiesrand (i) in the case of all other
provisions hereof, obtained the written consertiolders of a majority of the outstanding principatount of Transfer Restricted Securities
(excluding any Transfer Restricted Securities lgldhe Operating Partnership, the Company or tiesjpective Affiliates). Notwithstanding 1
foregoing, a waiver or consent to departure froepfovisions hereof that relates exclusively tortgbts of Holders whose securities are being
tendered pursuant to the Exchange Offer and theg dot affect directly or indirectly the rightsather Holders whose securities are not being
tendered pursuant to such Exchange Offer may lendiy the Holders of a majority of the outstandinigcipal amount of Transfer Restricted
Securities being tendered or registegayvided, howevethat, with respect to any matter that directlyratifectly affects the rights of any
Initial Purchaser hereunder, the Operating Partigishall obtain the written consent of each sunitial Purchaser with respect to which such
amendment, qualification, supplement, waiver, cohee departure is to be effective.

(e) Notices.All notices and other communications provided fopermitted hereunder shall be made in writing Bgdidelivery, first-
class mail (registered or certified, return recegguested), telex, telecopier, or air courier gneing overnight delivery:

(i) if to a Holder, at the address set forth onréagords of the Registrar under the Indenture, witlopy 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 Odfic
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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" 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 deetoddve been duly given: at the time deliveredhéaigd, if personally delivered; five
Business Days after being deposited in the madtgge prepaid, if mailed; when answered back|ekea; when receipt acknowledged, if
telecopied; and on the next Business Day, if tintgllivered to an air courier guaranteeing overndgtivery.

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

() Successors and Assigisis Agreement shall inure to the benefit of andimeling upon the successors and assigns of edtie of
parties, including, without limitation, and withotlte need for an express assignment, subsequethttdalf Transfer Restricted Securities;
provided, howeve, that this Agreement shall not inure to the beradfor be binding upon a successor or assignttdlder unless and to the
extent such successor or assign acquired Transfarigted Securities from such Holder.

(g) CounterpartsThis Agreement may be executed in any number ofitesparts and by the parties hereto in separateterparts, each
of which when so executed shall be deemed to lwrigimal and all of which taken together shall ditoge one and the same agreement.
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(h) Headings.The headings in this Agreement are for conveni@ficeference only and shall not limit or otherwaféect the meaning
hereof.

(i) Governing LawTHIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUELN ACCORDANCE WITH THE LAWS OF
THE STATE OF NEW YORK, WITHOUT REGARD TO THE CONFCITS OF LAW RULES THEREOF.

() Severabilityln the event that any one or more of the provisimmsained herein, or the application thereof ip @éincumstance, is held
invalid, illegal or unenforceable, the validitygkdity and enforceability of any such provisioreivery other respect and of the remaining
provisions contained herein shall not be affecteiinpaired thereby.

(k) Entire AgreementThis Agreement is intended by the parties as d &rpression of their agreement and intended ta templete and
exclusive statement of the agreement and undeistanéithe parties hereto in respect of the subjeatter contained herein. There are no
restrictions, promises, warranties or undertakingser than those set forth or referred to herdth vespect to the registration rights granted by
the Operating Partnership with respect to the TearRRestricted Securities. This Agreement supesallgrior agreements and understandings
between the parties with respect to such subjettema
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IN WITNESS WHEREOF, the parties have executedAlgieement as of the date first written above.

HIGHWOODS REALTY LIMITED PARTNERSHIF
By: Highwoods Properties, Inc., its general par

By: /s/ Terry L. Steven

Name: Terry L. Steven:
Title: Vice President & Chief Financial Offic

HIGHWOODS PROPERTIES, INC

By: /s/ Terry L. Stevens

Name: Terry L. Steven:
Title: Vice President & Chief Financial Offic

The foregoing Registration Rights Agreement is hgreonfirmed and accepted as of the date first alvanitten:

BANC OF AMERICA SECURITIES LLC

WACHOVIA CAPITAL MARKETS, LLC

CREDIT SUISSE SECURITIES (USA) LLC

BB&T CAPITAL MARKETS, A DIVISION OF SCOTT & STRINGELLOW, INC.
MORGAN KEEGAN & COMPANY, INC.

FTN FINANCIAL SECURITIES CORP.

PNC CAPITAL MARKETS LLC

WELLS FARGO SECURITIES, LLC

By: Banc of America Securities LL
By: /s/ Peter J. Carbone

Name: Peter J. Carbor
Title:  Vice Presiden
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