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Item 8.01. Other Events.

On August 7, 2013, Highwoods Properties, Inc. (tB®mpany”) and Highwoods Realty Limited Partnership enterew iar
underwriting agreement with Wells Fargo SecuritielsC and Jefferies LLC relating to an offering 0f730,000 shares of the Compa
common stock. In addition, the Company grantech& underwriters an option for 30 days to purchgsé¢ou562,500 additional shares. -
offering was made pursuant to the Company's auforahelf registration statement on Form S-3 (Reafistn No. 333172134), including tt
related prospectus dated February 9, 2011, andsp@ctus supplement dated August 7, 2013, as the ssmy be amended or supplemet
The closing of the offering, which included the If@xercise of the underwriters' option to purchasiditional shares, occurred
August 13, 2013. The Company intends to use themeeeds of the offering to repay borrowings @utding under its $475 million unsecu
revolving credit facility, to fund its property agigitions and development activity and for genemaporate purposes.

Item 9.01. Financial Statements and Exhibits.
(d) Exhibits
No. Description

Underwriting Agreemel

Opinion of Hunton & Williams LLRegarding the legality of the sha
Opinion of Hunton & Williams LLP as to certain tanatter:

23 Consent of Hunton & Williams LLP (included in Exiit5 and &
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SIGNATURES

Pursuant to the requirements of the Securities &xgh 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: /sl Jeffrey D. Miller
Jeffrey D. Miller

Vice President, General Counsel and Secretary

HIGHWOODSREALTY LIMITED PARTNERSHIP
By: Highwoods Properties, Inc., its general part
By: /sl Jeffrey D. Miller

Jeffrey D. Miller

Vice President, General Counsel and Secretary

Dated: August 13, 2013



Exhibit 1

Highwoods Properties, Inc.

Common Stock, $.01 par value

UNDERWRITING AGREEMENT

August 7, 2013




August 7, 201

WELLS FARGO SECURITIES, LLC
JEFFERIES LLC
As Representatives of the several Underwriters dam&chedule 1l hereto

Wells Fargo Securities, LLC
375 Park Avenue
New York, New York 1015:

Jefferies LLC
520 Madison Avenue
New York, NY 10022

Ladies and Gentlemen:

Highwoods Properties, Inc., a Maryland corporafite “ Company "), proposes to issue and sell to the several undenanitamed i
Schedule Il hereto (theUnderwriters”), acting severally and not jointly, for whom yawe acting as representatives (theepresentatives
"), the number of shares of its Common Stock, $i8ivalue, set forth in Schedule | hereto (t&rm Shares”). The Company also propo:
to issue and sell to the several Underwriters notenthan the number of additional shares of its @om Stock, $.01 par value, set fortl
Schedule | hereto (theAdditional Shares”) if and to the extent that you, as Representati¥éiseooffering, shall have determined to exer:
on behalf of the Underwriters, the right to purehasich shares of common stock granted to the Umidersvin _Section 2hereof. The Firr
Shares and the Additional Shares are hereinaftictioely referred to as theShares.” The shares of Common Stock, $.01 par value, ¢
Company to be outstanding after giving effect e shles contemplated hereby are hereinafter refésras the ‘Common Stock. ” If the firm
or firms listed in Schedule Il hereto include ortlye Representatives listed in Schedule | hereten tthe terms “Underwritersanc
“Representatives” as used herein shall each beetbémrefer to such firm or firms.

1. Representations and Warrantiefach of the Company and Highwoods Realty LimiRadtnership, a North Caroli
limited partnership (the Operating Partnership "), jointly and severally, represents and warrantsi agrees with each of the Underwri
that:

(a) Compliance with Registration Requiremerthie Company and the Operating Partnership have fiih the
Securities and Exchange Commission (th€dmmission ”) an “automatic shelf registration statemens defined under Rule 4
under the Securities Act of 1933, as amended,“(tBeeurities Act "), on Form S-3 (File No. 33372134), in respect of securities
the Company and the Operating Partnership, inctutlie Shares, not earlier than three years pritngalate hereof; such registra
statement, and any posffective amendment thereto, became effectivelorgfiand no stop order suspending the effectivenésucl
registration statement or any part thereof has Isered and no proceeding for that purpose has inégted or, to the knowledge
the Company or the Operating Partnership, thredtbyeghe Commission, and no notice of objectiothef Commission to the use
such form of registration statement or any pfétctive amendment thereto pursuant to Rule 4Q2)Yg)nder the Securities Act t
been received by the Company or the Operating &attip (the base prospectus filed as part of segistration statement, in the fc
in which it has most recently been filed with then@nission on or prior to the date of this Agreemenhereinafter called theBasic
Prospectus ”; the various parts of such registration statemexrtluding any Form T-but including all other exhibits thereto and
prospectus supplement or prospectus relating t&liages that is filed with the Commission and dekevirtue of Rule 430B und
the Securities Act to be part of such registratatement (any such information that was omittedhfisuch registration statemen
the time it became effective but that was deemeukta part and included in such registration statémursuant to Rule 430B un
the Securities Act is referred to a4¢30B Information ”), each as amended at the time such part of the natipst statement becal
effective, are hereinafter collectively called thRegistration Statement ”; each preliminary prospectus used in connection thi¢
offering of the Shares that omitted Rule 430B Infation, including the related Basic Prospectusienform first filed by




the Company pursuant to Rule 424(b) under the 8&=uAct is herein called, a Preliminary Prospectus ;” the final prospectt
supplement specifically relating to the Shares greg and filed with the Commission pursuant to RiZé(b) under the Securities /
is hereinafter called the Prospectus Supplement ”; the Basic Prospectus, as amended and supplemenptedebProspecti
Supplement, is hereinafter called th€rospectus”; any reference herein to the Basic Prospectus, Reellminary Prospectus or 1
Prospectus shall be deemed to refer to and indluelelocuments incorporated by reference thereisyaunt to ltem 12 of Form $-
under the Securities Acprovided, however, that no representation or warranty included ig arhibit to any such incorpora
document, other than the representations and wigsanontained herein, is deemed to be made to woy; reference to a
amendment or supplement to the Basic Prospectys?r@timinary Prospectus or the Prospectus shaleleened to refer to and inclt
any posteffective amendment to the Registration Statermaamt,prospectus supplement or base prospectusglatithe Shares fil¢
with the Commission pursuant to Rule 424(b) under $ecurities Act and any documents filed underSteeurities Exchange Act
1934, as amended (theExchange Act ”), and incorporated therein, in each case after the dhthe Basic Prospectus, e
Preliminary Prospectus or the Prospectus, as the ey be; any reference to any amendment to thiestReion Statement shall
deemed to refer to and include any annual repattt@fCompany filed pursuant to Section 13(a) odL6f the Exchange Act after 1
effective date of the Registration Statement tlsaincorporated by reference in the Registratiorte®tant. For purposes of t
Agreement, all references to the Registration 8tate, any Preliminary Prospectus, the Prospectasmpramendment or supplem
to any of the foregoing shall be deemed to incltite copy filed with the Commission pursuant to Eiectronic Data Gatherin
Analysis and Retrieval systemEDGAR )

No order preventing or suspending the use of Regish Statement, the Basic Prospectus, the Pragp&upplement, the Prospet
or any Issuer Free Writing Prospectus (as defirdovy) has been issued by the Commission.

At the respective times the Registration Stateraewt each amendment thereto became effective, htdm=mmed effective date w
respect to the Underwriters pursuant to Rule 43QB)fof the rules and regulations of the Commissiader the Securities Act (the “
Securities Act Regulations™) and at the Closing Date, the Registration Staterm@miplied and will comply as to form in all maté
respects to the requirements of the Securities ahdt the Securities Act Regulations and did not ailbnot contain an untrt
statement of a material fact or omit to state aenmatfact required to be stated therein or necgdsamake the statements therein
misleading.

Each Preliminary Prospectus (including the Basiospectus or any amendment thereto) when so filedptied as to form in €
material respects with the Securities Act Regutatia’he Prospectus (including any amendment thecetaplied or will comply as-
form when filed and at the Closing Date in all miaerespects with the Securities Act Regulatidbach Preliminary Prospectus i
the Prospectus delivered to the Underwriters fa insconnection with this offering was identical ttee electronically transmitt:
copies thereof filed with the Commission pursuarEDGAR, except to the extent permitted by Regotas-T.

The Issuer General Use Free Writing Prospectugéssylefined below), if any, issued at or prior tiels Applicable Time and ea
Preliminary Prospectus issued at or prior to th@li&pble Time, as most recently amended or suppiedeimmediately prior to tl
Applicable Time and other information, each idgatfin Schedule | hereto (collectively, th&eneral Disclosure Package ), as o
each Applicable Time and the Closing Date will malude any untrue statement of a material facbroit to state any material f
necessary in order to make the statements thenethe light of the circumstances under which tixre made, not misleading; ¢
each Issuer Limited Use Free Writing Prospectudéiged below), if any, as supplemented by anénakgether with the Gene
Disclosure Package as of the Applicable Time aedQlosing Date will not include any untrue statetrefra material fact or omit
state any material fact necessary in order to nfaetatements therein, in the light of the circtamses under which they were m:
not misleading; and each applicable Issuer Fre¢iMyrProspectus will not conflict with the infornat contained in the Registrati
Statement, any Preliminary Prospectus or the Pobispe

As used in this Agreement:

“ Applicable Time ” means 6:30 p.m. (New York City time) on Augukt 2013 or such other time as agreed in writingthe
Company, the Operating Partnership and the Undtemsri




“ Issuer Free Writing Prospectus " means any “issuer free writing prospectuas defined in Rule 433 of the Securities
Regulations (“Rule 433 "), relating to the Shares that (i) is requiredbfiled with the Commission by the Company, @)a ‘foac
show that is a written communicatiomtiithin the meaning of Rule 433(d)(8)(i), whether ot required to be filed with t
Commission or (iii) is exempt from filing pursuaat Rule 433(d)(5)(i) because it contains a dedonpdf the offering that does r
reflect the final terms, in each case in the foiledfor required to be filed with the Commission ibmot required to be filed, in tl
form retained in the Company's records pursuaRiuie 433(Qg).

“ Issuer General Use Free Writing Prospectus” means any Issuer Free Writing Prospectus thatesdied for general distribution
prospective investors (other than a “bona fide tedeic road show”§s defined in Rule 433)), as evidenced by its bsperified il
Schedule lllhereto.

“ Issuer Limited Use Free Writing Prospectus ” means any Issuer Free Writing Prospectus thattismdssuer General Use F
Writing Prospectus.

(b) Incorporation of Documents by Referenthe documents incorporated or deemed to be incatpaby referen:
in the Registration Statement and the Prospectiisnwhey became effective or were filed with them@assion, as the case may
complied in all material respects with the requiesnts of the Exchange Act and the rules and reguisibf the Commission thereun
(the “ Exchange Act Regulations "), and, when read together with the other informafiorthe Prospectus, (i) at the time
Registration Statement became effective, (ii) attime the Prospectus was issued and (iii) on #ie df this Agreement, did r
contain an untrue statement of a material factit ¢o state a material fact required to be statexfein or necessary to make
statements therein not misleading.

(c) Well-Known Seasoned Issuéid(A) At the time of filing the Registration Statent, (B) at the time of the m
recent amendment thereto for the purposes of camplyith Section 10(a)(3) of the Securities Act @tliner such amendment was
posteffective amendment, incorporated report filed parg to Section 13 or 15(d) of the Exchange Actoom of prospectus), al
(C) at the time the Company or any person actingsobehalf (within the meaning, for this clausdyof Rule 163(c) of the Securiti
Act Regulations) made any offer relating to ther8han reliance on the exemption of Rule 163 uriderSecurities Act Regulatiol
each of the Company and the Operating Partnersagjan‘well-known seasoned issuas defined in Rule 405 of the Securities
Regulations; and (ii) at the earliest time after fifing of the Registration Statement that the @any or any other offering participi
made a bona fide offer (within the meaning of RL&d(h)(2) of the Securities Act Regulations) of 8teares, neither the Company
the Operating Partnership was an “ineligible issasrdefined in Rule 405 of the Securities Act Ragans.

(d) Authorization of this Agreemerhis Agreement has been duly authorized, executdddalivered by, and is
valid and binding agreement of, the Company andXperating Partnership, enforceable in accordaritteits terms, except as rig|
to indemnification hereunder may be limited by &mgille law and except as the enforcement hereof lmealymited by bankruptc
insolvency, reorganization, moratorium or otherikEmaws relating to or affecting the rights areinedies of creditors or by gent
equitable principles.

(e) Authorization of Issuanc&he Shares have been duly authorized for issuamtasale pursuant to this Agreerr
and, when issued and delivered in accordance Wwéhdrms of this Agreement against payment of tresideration set forth here
will be validly issued, fully paid and neassessable, and the issuance of such Shares wilersubject to preemptive or other sinr
rights of any securityholder of the Company.

Q) No Material Adverse Changé&ince the respective dates as of which informaisogiven in the Registratic
Statement, the General Disclosure Package or thepPctus, except as otherwise stated thereimegfiethas been no material adv
change in the condition (financial or otherwise)irothe earnings, business affairs or businesspatts of the Company, the Opera
Partnership and their subsidiaries considered aseaterprise, whether or not arising in the ordir@urse of business (aMaterial
Adverse Effect "), (ii) there have been no transactions entered intdhley Company, the Operating Partnership or anyhef
subsidiaries, other than those in the ordinary sawf business, which are material with respecdhto Company, the Operati
Partnership and their subsidiaries considered aseoterprise, and (iii) except for regular quaytgividends on the Common Sto
the Company's preferred stock or the OperatingnBeship's units in amounts per share or




unit that are consistent with past practices, thes been no dividend or distribution of any kiretldred, paid or made by
Company or the Operating Partnership on any clasapital stock or partnership interests.

(9) Independent Accountant¥he accountants who certified the financial stat@seand supporting schedt
included in the Registration Statement are indepenhgublic accountants as required by the SecsirAiet and the Securities /
Regulations.

(h) Preparation of the Financial Statemenihe financial statements included or incorporatgdédference in tr
Registration Statement, the General Disclosure &peland the Prospectus, together with the relateedsiles and notes, present f
the financial position of the Company and the OtwegaPartnership, at the dates indicated and thterstent of operations, equ
capital and cash flows of the Company and the QiperdPartnership, for the periods specified; samdricial statements have b
prepared in conformity with generally accepted actimg principles (‘“GAAP ") applied on a consistent basis throughout the ps
involved. The supporting schedules, if any, preseinty in accordance with GAAP the information téigpd to be stated therein. 1
selected financial data and the summary finanaif@rination included in the Prospectus presentyfdiré information shown there
and have been compiled on a basis consistent hdthof the audited financial statements includethoorporated by reference in
Registration Statement. The ratios of earningsixedf charges (actual and, if any, pro forma) inelidn the General Disclost
Package and the Prospectus under the caption “BiEarnings to Fixed Charges” have been calculatedmpliance with Item 503
(d) of Regulation 3< of the Commission. The pro forma financial stag¢ens and the related notes thereto included ifReggstratiol
Statement, the General Disclosure Package andrtispéttus, if any, present fairly the informatidwown therein, have been prepe
in accordance with the Commission's rules and djniele with respect to pro forma financial staterseabhd have been prope
compiled on the bases described therein, and ghemgsions used in the preparation thereof are nedde and the adjustments u
therein are appropriate to give effect to the taatiens and circumstances referred to therein. didtlosures contained in 1
Registration Statement, the General Disclosure &gelor the Prospectus, or incorporated by referérerein, regarding “noGAAP
financial measures”ag such term is defined by the rules and regulstiminthe Commission) comply with Regulation G o€
Exchange Act and Item 10 of RegulatioiKS® the Securities Act, to the extent applicafilee interactive data in eXtensible Busir
Reporting Language incorporated by reference irRbgistration Statement, the General Disclosurd&dtpcand the Prospectus fa
presents the information called for in all mateniespects and has been prepared in all materipkces in accordance with 1
Commission's rules and guidelines applicable tberet

0] Real Estate Investment Trug¥ith respect to all tax periods in respect of whilcl Internal Revenue Service it
will be entitled to any claim, the Company has bersganized and operated in conformity with the fegfaents for qualification ai
taxation as a real estate investment trustR&I'T ") under the Internal Revenue Code of 1986, as aexifthe “Code ,” which term
as used herein, includes the regulations and fhadisnterpretations thereunder), and the Compamg'sent and proposed methoi
operation will enable it to continue to meet thquieements for taxation as a REIT under the Code.

@) Incorporation and Good Standing of the Company,@perating Partnership and their Respective Subsielé
Each of the Company, the Operating Partnershipttagid respective subsidiariéas been duly incorporated or formed, as appli¢
and is validly existing as a corporation, limiteartmership or limited liability company, as appbts in good standing under the l¢
of the jurisdiction of its incorporation or formati, as applicable, and has the corporate, limigethprship or limited liability compai
power and authority to own, lease and operaterdpgrties and to conduct its business as deschibe General Disclosure Pack
and the Prospectus and, in the case of the Comguathyhe Operating Partnership, to enter into amfbpa its obligations under tr
Agreement. Each of the Company, the Operating Pesfip and each subsidiary is duly qualified asreifin corporation, limite
partnership or limited liability company, as applite, to transact business and is in good standingquivalent status in e
jurisdiction in which such qualification is requitewhether by reason of the ownership or leasingroperty or the conduct
business, except for such jurisdictions where #ikure to so qualify or to be in good standing vebulot, individually or in th
aggregate, result in a Material Adverse Effect.thlsri the Company nor the Operating Partnership osmsontrols, directly ¢
indirectly, any corporation, association or othefitg that would be deemed aSignificant Subsidiary ” (as such term is defined
Rule 405 under the Securities Act) other than thesgliaries listed in Exhibit 21 to the Annual Repan Form 10K of the Compan
and the Operating Partnership for the most recamttied fiscal year and other than those Signifi€aritsidiaries, if any, formed sir
the last day of the most recently ended fiscal year




(k) Ownership of SubsidiariesAll of the issued and outstanding capital stook gimilar equity interests) of ec
subsidiary of the Company has been duly authoraebvalidly issued, is fully paid and nonassessabtésuch capital stock owned
the Company is owned by the Company, directly oouph subsidiaries, free and clear of any seciumigrest, mortgage, pledge, li
encumbrance or claim (iens”), except as disclosed in the General Disclos@ekBge and the Prospectus.

)] Partnership AgreementThe Agreement of Limited Partnership of the OpirgaPartnership (the Partnership
Agreement ") has been duly and validly authorized, executeddmiivered by the Company and is a valid and bindiggeement «
the Company, enforceable against the Company iordance with its terms. To the best of the Comsakiybwledge, the Partners
Agreement has been duly executed and deliveretidopther parties thereto and is a valid and bindigigegement, enforceable aga
such parties in accordance with its terms.

(m) Conformity of Capital Stock to DescriptiorThe authorized capital stock of the Company confoas to leg
matters to the description thereof contained iheddhe General Disclosure Package and the Praspec

(n) Capitalization . All of the issued and outstanding units of lirditpartnership (“Units”)of the Operatin
Partnership have been duly and validly authorizedliasued by the Operating Partnership. None obithits was issued in violation
the preemptive or other similar rights of any sdgunolder of the Operating Partnership or any oferson or entity. Except as
forth in the General Disclosure Package and thegemwtus, there are no outstanding options, war@ntgher rights to purcha:
agreements or other obligations to issue, or rightsonvert any obligations into or exchange argugges or interests for, Units
other ownership interests of the Operating Parhierdhe Company is the sole general partner oftperating Partnership. The Ui
owned by the Company are owned directly by the Gomgpfree and clear of all Liens, except as digtos the General Disclost
Package and the Prospectus. The shares of issdeslitatanding Common Stock have been duly authebane validly issued and :
fully paid and norassessable and have been issued in compliancéed#hal and state securities laws; none of thetanding share
of capital stock of the Company was issued in tiofaof the preemptive or other similar rights ofyasecurityholder of the Compe
and the authorized, issued and outstanding cagltek of the Company is as set forth in the Praspe¢except for subsequ
issuances, if any, pursuant to this Agreement, yaunsto reservations, agreements or employee heplefis referred to in tl
Prospectus or pursuant to the exercise of conlersiécurities or options referred to in the Progmdc The Common Stock has b
registered pursuant to Section 12(b) of the Exchafigt and is listed on the New York Stock Exchaffdre “ NYSE ") and thi
Company has taken no action designed to, or likelgave the effect of, terminating the registratidrthe Common Stock from t
NYSE, nor has the Company received any notificatii@at the Commission or the NYSE is contemplatergninating such registrati
or listing.

(0) Non-Contravention of Existing Instruments; No FerthAuthorizations or Approvals RequireNone of thi
Company, the Operating Partnership, nor any of théisidiaries is in violation of its partnershigr@ement, charter, bylaws, or limi
liability company agreement or is in default (oithwthe giving of notice or lapse of time, would ipedefault) (“Default ) under an
indenture, mortgage, loan or credit agreement,, roaetract, franchise, lease or other instrumemthich the Company, the Operat
Partnership or any of their subsidiaries is a partpy which the Company, the Operating Partnershigny of their subsidiaries r
be bound, or to which any of the property or aseétthe Company, the Operating Partnership or dnheir subsidiaries is subje
(each, an ‘Existing I nstrument "), except for such Defaults as would not, individualyin the aggregate, result in a Material Adv
Effect. The Company's and the Operating Partnesshkixecution, delivery and performance of this &gnent, and the issuance
delivery of the Shares, and consummation of thestetions contemplated hereby and by the Genesalld3ure Package and
Prospectus (i) have been duly authorized by alessary partnership or corporate action, as appicamd will not result in ar
violation of the provisions of the partnership agrent, charter, bylaws or limited liability compaagreement of the Company,
Operating Partnership or any of their subsidiarf@swill not conflict with or constitute a breaabf, or Default or a Debt Repaym
Triggering Event (as defined below) under, or resuthe creation or imposition of any lien, chamgeencumbrance upon any prop
or assets of the Company, the Operating Partnecstapy of their subsidiaries pursuant to, or regjthie consent of any other party
any Existing Instrument, and (iii) will not resurt any violation of any law, statute, administratiregulation or administrative or cc
decree applicable to the Company, the Operatingn®ahip or any subsidiary. As used herein, Rebt Repayment Triggering
Event ” means any event or condition which gives, or wtiith giving of notice or lapse of time would gitiee holder of any note,




debenture or other evidence of indebtedness (orpmmgon acting on such holder's behalf) the rightequire the repurcha
redemption or repayment of all or a portion of suotebtedness by the Company, the Operating Patiperor any of the
subsidiaries.

(p) No Material Actions or Proceedinggixcept as otherwise disclosed in the General Dssecto Package and -
Prospectus, there are no legal or governmentaires;tsuits or proceedings pending or, to the bietsteoCompany's and the Opera
Partnership's knowledge, threatened (i) againsffecting the Company, the Operating Partnershipany of their subsidiaries
which has as the subject thereof any property ovemddased by, the Company, the Operating Partiggrehany of their subsidiari
that, if determined adversely to the Company, tper@ting Partnership, or such subsidiary, wouldorably be expected to result
Material Adverse Effect or adversely affect the ssammation of the transactions contemplated by Algeeement or (i) that a
required to be described in the Registration Statdrar the Prospectus and are not so describedhang are no statutes, regulati
contracts or other documents that are requirectddscribed in the Registration Statement or tlesgrctus or to be filed as exhil
to the Registration Statement that are not destrilbdiled as required. No material labor dispuithwhe employees of the Compa
the Operating Partnership or any of their subsieaexists or, to the best of the knowledge of @wmmpany and the Operat
Partnership, is threatened or imminent.

(@) Intellectual Property RightsThe Company, the Operating Partnership and thdisidiaries own or posse
sufficient trademarks, trade names, patent riglapyrights, licenses, domain names, approvalsetsatrets and other similar rig
(collectively, “Intellectual Property Rights”) reasonably necessary to conduct their businessesvagonducted; and the expec
expiration of any of such Intellectual Property Riy would not result in a Material Adverse Effebleither the Company, t
Operating Partnership nor any of their subsidiatias received any notice of infringement or cobfligth asserted Intellectt
Property Rights of others, which infringement onftiot, if the subject of an unfavorable decisiemuld result in a Material Adver
Effect.

(n Absence of Further Requirementso filing with, or authorization, approval, coméglicense, order, registratic
qualification or decree of, any court or governna¢authority or agency is necessary or requiredtferexecution and delivery by
Company and the Operating Partnership of this Agese or the performance by the Company or the Qipgr&artnership of the
obligations under this Agreement in connection witle offering, issuance or sale of the Shares umlier Agreement or tt
consummation of the transactions contemplated lemeld by the General Disclosure Package and thepPctus except (i) such
have been already obtained or as may be requiréer ihe Securities Act or the Securities Act Refijuess or state securities laws,
such as have been obtained under the laws andatiemd of jurisdictions outside of the United Ssaite which the Shares are offe
or (iii) such as may be required by the Finanaialustry Regulatory Authority, Inc. FINRA 7).

(s) All Necessary Permits, etthe Company, the Operating Partnership and eatheaf subsidiaries possess s
valid and current certificates, authorizations,npies, licenses, approvals, consents and other dméttions issued by the appropri
state, federal or foreign regulatory agencies alidmnecessary to conduct their respective bussesscept for those for which
failure to obtain would not result in a Material vatse Effect. None of the Company, the Operatingn@eship, nor any subsidiary |
received any notice of proceedings relating to téeocation or modification of, or nozempliance with, any such certifice
authorization, permit, license, approval, conserdtber authorization which, singly or in the aggate, if the subject of an unfavors
decision, ruling or finding, would result in a M&td Adverse Effect.

® Title to PropertiesExcept as otherwise disclosed in the General Déscd Package and the Prospectus, ee
the Company, the Operating Partnership and théisidiaries has good and marketable fee simple totler valid and enforceat
leasehold title in all the properties and assettdhe reflected as owned in the financial stateésnesferred to in Section 1(hgreof, it
each case free and clear of any security intereststgages, liens, encumbrances, equities, clamdsother defects, except for si
security interests, mortgages, liens, encumbramecpsties, claims and other defects that wouldnaee a Material Adverse Effect.

(u) Mortgages, Deeds of Trust and Ground Lea3&e mortgages and deeds of trust encumbering thEepies an
assets described in the General Disclosure Packadighe Prospectus (i) are not convertible (inghsence of foreclosure) into
equity interest in the property or asset descrihedein or in the Company, the Operating Partnprehiany of their subsidiaries, 1
does the Company, the Operating Partnership oo#their subsidiaries hold a participating interdtrein, (ii) except as set forth
the General Disclosure Package




and the Prospectus, are not crdefaulted to any indebtedness other than indebssdokthe Company, the Operating Partnerst
any of their subsidiaries and (iii) are not craslateralized to any property not owned by the @any, the Operating Partnershiy
any of their subsidiaries. Except as would not eaasMaterial Adverse Effect, all ground leases cdiffig any of the propertie
development projects or development land ownedheyGompany, the Operating Partnership or any df subsidiaries are in ft
force and effect, and none of the Company, the &joey Partnership or any of their subsidiariemigléfault under any such grot
lease and neither the Company nor the Operatinopétahip knows of any event which, but for the pgssof time or the giving
notice, or both, would constitute a default undey af such ground leases.

(v) Tax Law ComplianceEach of the Company and the Operating Partnersdpfited all federal, state, local ¢
foreign income tax returns which have been requicete filed (except in any case in which the faltio so file would not have
Material Adverse Effect) and has paid all taxesuiegyl to be paid and any other assessment, firgeoalty levied against it, to t
extent that any of the foregoing is due and payadteept, in all cases, for any such tax, assedstfiea or penalty that is bei
contested in good faith or as would not have, ifially or in the aggregate, a Material AdversecEff

(w) Not an “Investment CompanyThe Company and the Operating Partnership have &ddesed of the rules a
requirements under the Investment Company Act dD18s amended (thd fivestment Company Act ,” which term, as used here
includes the rules and regulations of the Commispimmulgated thereunder). None of the CompanyQiberating Partnership or &
of their subsidiaries is, and after giving effeatthe offering and sale of the Shares and the egtjpin of the proceeds thereot
described in the General Disclosure Package andPtbspectus will not be, an “investment compawmgthin the meaning of tt
Investment Company Act.

x) Insurance.Each of the Company, the Operating Partnershipthenl subsidiaries are insured by recogni
financially sound institutions with policies in suamounts and with such deductibles and coverioh ssks as are generally deer
adequate and customary for their businesses. MeftaeCompany nor the Operating Partnership haseason to believe that it or ¢
subsidiary will not be able (i) to renew its exigtiinsurance coverage as and when such policiaseeap(ii) to obtain comparak
coverage from similar institutions as may be nemsssr appropriate to conduct its business as mmvdected and at a cost that wc
not result in a Material Adverse Effect.

) Title InsuranceEach of the Company, the Operating Partnershipeaicti of their subsidiaries has title insur:
or binding commitments for title insurance on a#terial properties and assets owned by them imeuat at least equal to the gre
of (i) the cost of acquisition of such propertyassets and (ii) the cost of construction of thersapments located on such properties.

2 No Price Stabilization or Manipulatiomeither the Company, the Operating Partnershipangrof their affiliate
have taken, nor will the Company, the Operatingriegaship or any affiliate take, directly or inditly¢ any action which is designed
or which has constituted or which would be expedtedause or result in stabilization or manipulatas the price of any security
the Company or the Operating Partnership to fatdithe sale or resale of the Shares.

(aa) No Registration RightsThere are no contracts, agreements or understandietyveen the Company or
Operating Partnership and any person granting pacson the right to require the Company or the &pey Partnership to include &
securities of the Company or the Operating Parhignsith the securities registered pursuant toRegistration Statement, other tl
as disclosed in the General Disclosure PackagéhenBrospectus.

(bb) Compliance with Sarbanes-OxIExcept as otherwise disclosed in the General Dése®Package and the Prospe:
the Company, the Operating Partnership and thdisidiaries and their respective officers and doextare in compliance with t
applicable provisions of the Sarbanes-Oxley AcR@d2 (the “Sarbanes-Oxley Act ,” which term, as used herein, includes the |
and regulations of the Commission promulgated tiraer).

(cc) Accounting Systeraxcept as otherwise disclosed in the General DéscoPackage and the Prospectus, the Con
the Operating Partnership and their subsidiarieigtiaia a system of accounting controls that isampliance with the Sarbanes Ox
Act and is designed to provide reasonable assusahag (i)




transactions are executed in accordance with mamagfs general or specific authorization; (ii) sactions are recorded as neces
to permit preparation of financial statements infoomity with GAAP and to maintain accountabilityrfassets; (iii) access to asse
permitted only in accordance with management's rgérmoe specific authorization; and (iv) the recatdeccountability for assets
compared with existing assets at reasonable irlseaval appropriate action is taken with respeeitypdifferences.

(dd)  Disclosure Controls and Procedure€ach of the Company and the Operating Partnership established a
maintains disclosure controls and procedures (ah s&rm is defined in Rules 13a-15 and Ihdunder the Exchange Act); s
disclosure controls and procedures are designeddore that material information relating to thexpany, the Operating Partners
and their subsidiaries is made known to the chkefcative officer and chief financial officer of t@ompany by others within t
Company, the Operating Partnership or any of thefisidiariesThe auditors of the Company and the Operating Bestiip and tr
Audit Committee of the Board of Directors of the mmany have been advised of: (i) any significantiailficies or materi
weaknesses in the design or operation of interoadrols which could adversely affect the abilitytbé Company and the Operat
Partnership to record, process, summarize, andrtrdipancial data; and (ii) any fraud, whether aot material, that involve
management or other employees who have a roleeirintiernal controls of the Company and the OpegaRartnership. Except
otherwise disclosed in the General Disclosure Rgelkand the Prospectus, since the date of the neosntr evaluation of su
disclosure controls and procedures, there have heaignificant changes in internal controls oother factors that could significan
affect internal controls, including any correctiaetions with regard to significant deficiencies amaterial weaknesses.

(ee) Compliance with Environmental Laviisxcept as otherwise disclosed in the General Dései Package and -
Prospectus or as would not, individually or in Hygregate, result in a Material Adverse Effectnéjther the Company, the Opera
Partnership, nor any of their subsidiaries is blation of any federal, state, local or foreign lawregulation relating to pollution
protection of human health or the environment (idodg, without limitation, ambient air, surface watgroundwater, land surface
subsurface strata) or wildlife, including, withdimitation, laws and regulations relating to emiss, discharges, releases or threat
releases of chemicals, pollutants, contaminantstasa toxic substances, hazardous substances|epetr@and petroleum produ
(collectively, “ Materials of Environmental Concern "), or otherwise relating to the manufacture, procegsdistribution, usi
treatment, storage, disposal, transport or handbinlylaterials of Environmental Concern (collectiwet Environmental Laws ),
which violation includes, without limitation, nonepliance with any permits or other governmentahatitations required for tl
operation of the business of the Company, the Qipgr&artnership or their subsidiaries under applie Environmental Laws,
noncompliance with the terms and conditions thereof has the Company, the Operating Partnershigngrof their subsidiari
received any written communication, whether fromoaernmental authority, citizens group, employe®tberwise, that alleges tl
the Company, the Operating Partnership or any eif gubsidiaries is in violation of any Environmantaw; (ii) there is no clair
action or cause of action filed with a court or gmmental authority, no investigation with respgctwhich the Company or t
Operating Partnership has received written not&o®] no written notice by any person or entity afiggpotential liability fo
investigatory costs, cleanup costs, governmentspaeses costs, natural resources damages, praparigiges, personal injuri
attorneys' fees or penalties arising out of, basedr resulting from the presence, or release timoenvironment, of any Material
Environmental Concern at any location owned, leagedperated by the Company, the Operating Patiigersr any of the
subsidiaries, now or in the past (collectivelErivironmental Claims”), pending or, to the best of the knowledge of the famy an
the Operating Partnership, threatened against tirap@ny, the Operating Partnership or any of thelrsiliaries or any person
entity whose liability for any Environmental Claitne Company, the Operating Partnership or any &if gubsidiaries has retainec
assumed either contractually or by operation of;lawd (iii) to the best of the knowledge of the Quamy and the Operati
Partnership, there are no past or present actimtisjties, circumstances, conditions, events ordents, including, without limitatio
the release, emission, discharge, presence orgdispbany Material of Environmental Concern, tvauld result in a violation of al
Environmental Law or form the basis of a potenkalironmental Claim against the Company, the OpeyaPartnership or any
their subsidiaries or against any person or emiftgse liability for any Environmental Claim the Cpamy, the Operating Partners
or any of their subsidiaries has retained or assusitber contractually or by operation of law.

(ff)  Periodic Review of Costs of Environmer@aimpliance.In the ordinary course of its business, the Compamy th
Operating Partnership conduct a periodic reviewhefeffect of Environmental Laws on the busineg&rations and properties of
Company, the Operating Partnership and their sisdr&d, in the course




of which they identify and evaluate associatedsasid liabilities (including, without limitationng capital or operating expenditu
required for cleamp, closure of properties or compliance with Ennim@ntal Laws or any permit, license or approvay, eslate(
constraints on operating activities and any po#édiabilities to third parties). On the basis afch review and the amount of
established reserves, the Company and the Opertirtigership have reasonably concluded that swsdciased costs and liabiliti
would not, individually or in the aggregate, resala Material Adverse Effect.

(gg) ERISA Compliance The Company, the Operating Partnership and théisidiaries and anyefmployee bene
plan” (as defined under the Employee Retiremenorime Security Act of 1974 (as amendedRISA ,” which term, as used here
includes the regulations and published interpretatthereunder) established or maintained by thepg@2ay, the Operating Partners
their subsidiaries, or their “ERISA Affiliates” (atefined below) are in compliance in all materiespects with ERISA. ERISA
Affiliate” means, with respect to the Company, the Operatamtn€rship or a subsidiary, any member of any grafuprganization
described in Section 414 of the Code of which then@any, the Operating Partnership or such subgiisaa member. Noréportabli
event” (as defined under ERISA) has occurred ore&msonably expected to occur with respect to amgpfeyee benefit plan”
established or maintained by the Company, the Qipgr&artnership, their subsidiaries, or any ofirtHeRISA Affiliates. Nc
“employee benefit planéstablished or maintained by the Company, the QipgrRartnership, their subsidiaries, or any ofrtERISA
Affiliates, if such “employee benefit plan” wereitginated, would have any “amount of unfunded benitbilities” (as defined und
ERISA). Neither the Company, the Operating Partriprstheir subsidiaries, nor any of their ERISA iAdites has incurred
reasonably expects to incur any liability underTitle IV of ERISA with respect to termination aft withdrawal from, anyémploye:
benefit plan” or (ii) Sections 412, 4971, 4975 &8@B of the Code. Each “employee benefit plastablished or maintained by
Company, the Operating Partnership, their subsétiapr any of their ERISA Affiliates that is ined to be qualified under Sect
401 of the Code is so qualified and nothing hasuoed, whether by action or failure to act, whicbuld cause the loss of st
qualification.

(hh)  Compliance with Labor LawsExcept as would not, individually or in the aggaéee, result in a Material Adve!
Effect, (i) there is (A) no unfair labor practiceraplaint pending or, to the best of the Companyd the Operating Partnersh
knowledge, threatened against the Company, theabpgrPartnership or any of their subsidiaries eetbe National Labor Relatic
Board, and no grievance or arbitration proceedigjray out of or under collective bargaining agreens pending, or to the best of
Company's and the Operating Partnership's know|etilgeatened, against the Company, the Operatingnd?ahip or any of the
subsidiaries, (B) no strike, labor dispute, slowdoar stoppage pending or, to the best of the Comipaand the Operatil
Partnership's knowledge, threatened against thep@oyn the Operating Partnership or any of theirsiliiries and (C) no uni
representation question existing with respect éodimployees of the Company, the Operating Partipecshany of their subsidiari
and, to the best of the Company's and the Oper&a@mtnership's knowledge, no union organizing &uta/taking place and (i) the
has been no violation of any federal, state orlltama relating to discrimination in hiring, promoti or pay of employees or of ¢
applicable wage or hour laws.

(i) Related Party TransactionsNo relationship, direct or indirect, exists beémeor among any of the Company,
Operating Partnership or any affiliate of the Compar the Operating Partnership, on the one hamd aay director, officer, memb
stockholder, partner, customer, or supplier of@eenpany, the Operating Partnership or any affilagftthe Company or the Operat
Partnership, on the other hand, which is requiodokt disclosed pursuant to ltem 404 of Regulatishvéhich is not so disclosed in t
General Disclosure Package and the Prospectuse @heno outstanding loans, advances (except aglsdoicbusiness expenses in
ordinary course of business) or guarantees of tedeless by the Company, the Operating Partnershapyoaffiliate of the Compal
or the Operating Partnership to or for the berdfiany of the officers or directors of the Compathe Operating Partnership or i
affiliate of the Company or the Operating Partnigrsbr any of their respective family members.

()  Unlawful PaymentsNeither the Company, the Operating Partnershipangrof their subsidiaries or affiliates, nor
director, officer or employee, nor, to the Compangt the Operating Partnership's knowledge, anytage representative of t
Company, thédperating Partnership or of any of their subsidmor affiliates, has taken or will take any actiorfurtherance of ¢
offer, payment, promise to pay, or authorizatiorapproval of the payment or giving of money, proypegifts or anything else
value, directly or indirectly, to any “governmerfficial” (including any officer or employee of a gernment or governmemwned 0
controlled entity or of a public international onjgation, or any person acting in an official capaéor or on behalf of any of tt
foregoing,




or any political party or party official or candigafor political office) to influence official aaih or secure an improper advantage;
the Company, the Operating Partnership and thdisidiaries and affiliates have conducted their messes in compliance w
applicable anteorruption laws and have instituted and maintaid il continue to maintain policies and procedudesigned t
promote and achieve compliance with such laws dttuthve representation and warranty contained herei

(kk)  Anti-Money Laundering LawBhe operations of the Company, the Operating Patiieand their subsidiaries are
have been conducted at all times in material caanpk with all applicable financial recordkeepingl aeporting requiremen
including those of the Bank Secrecy Act, as amerjeditle 1l of the Uniting and Strengthening Aniea by Providing Appropria
Tools Required to Intercept and Obstruct Terrorisot of 2001 (USA PATRIOT Act), and the applicablatiamoney launderin
statutes of jurisdictions where the Company, ther@iing Partnership and their subsidiaries condusiness, the rules and regulati
thereunder and any related or similar rules, reguia or guidelines, issued, administered or emfdrby any governmental age!
(collectively, the “Anti-Money Laundering Laws "), and no action, suit or proceeding by or before aoyrt or government
agency, authority or body or any arbitrator involythe Company, the Operating Partnership or anlgedf subsidiaries with respec
the Anti-Money Laundering Laws is pending or, te tiest knowledge of the Company and the Operatingn& ship, threatened.

(I OFAC, etc. (i) Neither the Company, the Operating Partnersloipany of their subsidiaries (collectively, th&fitity
") or, to the knowledge of the Entity, any directdficer, employee, agent, affiliate or represen&tdf the Entity, is an individual
entity (“ Person ") that is, or is owned or controlled by a Persoat fis:

(A) the subject of any sanctions administered or erftbrioy the U.S. Department
Treasury's Office of Foreign Assets Control, thatéthNations Security Council, the European Ur
Her Majesty's Treasury, or other relevant sanctarhority (collectively, ‘Sanctions ™), nor

(B) located, organized or resident in a country orittay that is the subject of Sancti
(including, without limitation, Burma/Myanmar, Cub&an, Iraq, Libya, North Korea, Sudan, .
Syria).

(i) The Company represents and covenants thatilitnet, directly or indirectly, use tt
proceeds of the offering, or lend, contribute dreptvise make available such proceeds to any sapgjgoint venture partner or ott
Person:

(A) to fund or facilitate any activities or businessoofwith any Person or in any cour
or territory that, at the time of such funding acifitation, is the subject of Sanctions; or

(B) in any other manner that will result in a violatimfi Sanctions by any Pers
(including any Person participating in the offefinghether as underwriter, advisor, investo
otherwise).

(iii) Each of the Company and the Operating Pasgthigr represents and covenants that fo
past 5 years, the Entity has not knowingly engaigeds not now knowingly engaged in, and will natgage in, any dealings
transactions with any Person, or in any countryteoritory, that at the time of the dealing or tracison is or was the subject
Sanctions.

(mm) Deemed Representatidmy certificate signed by any officer of the Compamr the Operating Partnership
delivered to the Representatives or to counsethi®iUnderwriters pursuant to or in connection witis Agreement shall be deeme
representation and warranty by the Company an@®pherating Partnership to the Underwriters as tantaéters covered thereby a:
the date or dates indicated in such certificate.

(nn)  No CommissionsNeither the Company, the Operating Partnershipamy of their subsidiaries is a party to
contract, agreement or understanding with any pefsther than this Agreement) that would give
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rise to a valid claim against the Company, the @iy Partnership or any of its subsidiaries or dmgderwriter for a brokeras
commission, finder's fee or like payment in conimecivith the offering and sale of the Shares.

(oo) Statistical and Market-Related Dagy statistical and marketlated data included in the Registration Stateraat
the Prospectus are based on or derived from sotlraethe Company and the Operating Partnershipugeto be reliable and accur:
and, to the extent necessary, the Company haselt#ie written consent to the use of such data fach sources.

2. Agreements to Sell and Purcha3&e Company hereby agrees to sell to the severdétimiters, and each Underwrit
upon the basis of the representations and wargahgeein contained, but subject to the conditiomr®inafter stated, agrees, severally ant
jointly, to purchase from the Company the respectiumbers of Firm Shares set forth in Scheduletéto opposite its name at the purcl
price set forth in Schedule | hereto (thBurchase Price”).

On the basis of the representations and warraotietained in this Agreement, and subject to iteiteand conditions, the Comp:
agrees to sell to the Underwriters the Additiona®s, and the Underwriters shall have the rigputchase, severally and not jointly, up to
number of Additional Shares set forth in Schedutereto at the Purchase Price. You may exerciseritjfit on behalf of the Underwriters
whole or from time to time in part by giving writtenotice not later than 30 days after the datehefRrospectus. Any exercise notice ¢
specify the number of Additional Shares to be pasell by the Underwriters and the date on which shelnes are to be purchased. |
purchase date may not be earlier than the closatg fdr the Firm Shares nor later than ten busidags after the date of such exercise nc
On each day, if any, that Additional Shares arfeetpurchased (anOption Closing Date”), each Underwriter agrees, severally and not joi
to purchase the number of Additional Shares (stltfesuch adjustments to eliminate fractional sha® you may determine) that bears
same proportion to the total number of Additionaa&s to be purchased on such Option Closing Batieeanumber of Firm Shares set fort
Schedule Il hereto opposite the name of such Unitervbears to the total number of Firm Shares.

3. Public Offering. The Company is advised by you that the Underveripeopose to make a public offering of their resipe
portions of the Shares as soon after the Regsitr&tatement and this Agreement have become eféeati in your judgment is advisable.
Company is further advised by you that the Sharescabe offered to the public upon the terms gghfin the Prospectus.

4. Payment and DeliveryPayment for the Firm Shares shall be made to thepaay by wire transfer of immediat
available funds to a bank account designated b tirapany on the closing date and time set fortBdnedule | hereto, or at such other tim
the same or such other date as may be agreed b@aimpany and you. The time and date of such payifierdugh the facilities of tt
Depository Trust Company) are hereinafter refetoeds the ‘Closing Date .”

Payment for any Additional Shares shall be madén¢éoCompany by wire transfer of immediately avdéatunds to a bank accol
designated by the Company on the date specififitkicorresponding exercise notice described ini@egtor at such other time on the sam
on such other date as may be agreed by the Congpehyou.

The Firm Shares and the Additional Shares shalkbistered in such names and in such denominagi®yeu shall request in writi
not later than one full business day prior to tHesttg Date or the applicable Option Closing Date,the case may be, for the respe
accounts of the several Underwriters, with anydfantaxes payable in connection with the transfehe Shares to the Underwriters duly p
against payment of the Purchase Price therefor.

5. Conditions to the Underwriters' Obligations'he several obligations of the Underwriters hadsw shall be subject to
condition that all representations and warranties @ther statements of the Company and the OpgrRtmtnership herein or in certificate:
any officer of the Company or the Operating Paghigr delivered pursuant to the provisions hereef @ of the date hereof, as of
Applicable Time and as of the Closing Date, trud anorrect, and the condition that the Company d&edQperating Partnership shall h
performed all of their obligations hereunder thei@te to be performed, and the following additiooahditions:

€)) The Prospectus Supplement shall have been filed thé Commission pursuant to Rule 424(b) unde
Securities Act on or prior to the date hereof; attyer material required to be filed by the Comppaoysuant to Rule 433(d) under
Securities Act shall have been filed with the Cossian within the applicable time periods prescrifmdsuch filings by Rule 433; |
stop order suspending the effectiveness of thesRatjon
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Statement or any part thereof shall have beendsand no proceeding for that purpose shall have b@tated or threatened by 1
Commission and no notice of objection of the Consimis to the use of the form of the RegistrationteSteent or any posffective
amendment thereto pursuant to Rule 401(g)(2) uniderSecurities Act shall have been received; np staler suspending

preventing the use of the Prospectus or any Idstesr Writing Prospectus shall have been initiatetheeatened by the Commissi
and all requests for additional information on plagt of the Commission shall have been complietl taitthe reasonable satisfactiol
the Representatives.

(b) Subsequent to the execution and delivery af Agreement and prior to the Closing Date:

() there shall not have occurred any downgrading,shafl any notice have been given of any intend:
potential downgrading or of any review for a poksithange that does not indicate the directiohefgossible change, in-
rating accorded any of the securities of the Comptire Operating Partnership or any of their subsiels by any fationally
recognized statistical rating organization,” ashstezm is defined for purposes of Section 3(a)(@2he Exchange Act; and

(i) there shall not have occurred any change, or amgloement involving a prospective change, in
condition (financial or otherwise), or in the eanys, business affairs or business prospects o€trmepany, the Operati
Partnership or any of their subsidiaries, consid@® one enterprise, from that set forth in theg@arDisclosure Package
of the date of this Agreement that, in your judgimenmaterial and adverse and that makes it, ur jygdgment, impracticak
or inadvisable to proceed with the offering, salelelivery of the Shares on the terms and in thermmaacontemplated by tl
Agreement, the General Disclosure Package andrtspéctus.

(c) The Underwriters shall have received on the Clo$ate a certificate, dated the Closing Date andegigoy a
executive officer of the Company, to the effect fmth in Section 5(b)(ilabove and to the effect that the representationl
warranties of the Company and the Operating Pafifeicontained in this Agreement are true and cbmas of the Closing Date &
that the Company and the Operating Partnership benmlied with all of the agreements and satiséi#af the conditions on its pi
to be performed or satisfied hereunder on or befweClosing Date.

(d) The Underwriters shall have received on the Clofdage a written opinion or opinions of Jeffrey Mil] Esq.
general counsel of the Company, and Hunton & WiikaLLP, counsel for the Company and the Operatexgnership, each dated
of the Closing Date, substantially in the forms feeth in Exhibit B and Exhibit C, respectively,rieéo and in form and substal
satisfactory to the Representatives.

(e) The Underwriters shall have received on the Cloflate an opinion of Vinson & Elkins L.L.P., counget the
Underwriters, dated the Closing Date, with respesuch matters as may be reasonably requestdalyriderwriters.

() The Underwriters shall have received, on each efdate hereof and the Closing Date, a letter diteddat
hereof or the Closing Date, as the case may bfrin and substance reasonably satisfactory to thdetwriters, from Deloitte
Touche LLP, independent public accountants, coimgistatements and information of the type ordigaricluded in accountan
“comfort letters”to underwriters with respect to the financial stagats and certain financial information containedhie Registratic
Statement, the General Disclosure Package and ribspéttus;providedthat the letter delivered on the Closing Date shab :
“cut-off date” not earlier than the date that is 3 besindays prior to the Closing Date.

(9) The “lock-up” agreements, each substantially in the form of EklAithereto, between you and certain exect
officers and directors of the Company relating ades and certain other dispositions of shares ahi@on Stock or certain ott
securities, delivered to you on or before the tatreof, shall be in full force and effect on the<ihg Date.

(h) The Senior Vice President and Chief Financial @ffiof the Company shall have furnished to the Undgars
on the date hereof and on the Closing Date, arldtted as of the date hereof and as of the Cld3mtg, in the form previous
provided by the Underwriters, that such officerhis staff have performed specified procedures wsalt of which such officer h
determined that certain information of an accoumtin
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financial or statistical nature set forth or incorated by reference in the General Disclosure Rpekad the Prospectus is true
correct and agrees with the accounting recordseftompany and the Operating Partnership.

() At the Closing Date, counsel for the Underwritdralshave been furnished with such documents afmu@s a
they may reasonably require for the purpose of lemgithem to pass upon the issuance and sale ddlhees as herein contempla
or in order to evidence the accuracy of any of rgresentations or warranties, or the fulfillmeftaay of the conditions, here
contained; and all proceedings taken by the Commantyhe Operating Partnership in connection with issuance and sale of
Shares as herein contemplated shall be satisfaictdoym and substance to the Representatives amasel for the Underwriters.

The several obligations of the Underwriters to pase Additional Shares hereunder are subject tddlivery to you on the applical
Option Closing Date of such documents as you magaably request with respect to the good starafitige Company, the due authoriza
and issuance of the Additional Shares to be soléumih Option Closing Date and other matters rel&tethe issuance of such Additio
Shares.

6. Covenants of the Company and the Operating Partigrs The Company and the Operating Partnership, joiatic
severally, covenant with each Underwriter as folow

(a) Compliance with Securities Regulations and Comuis&equests; Payment of Filing FeeBhe Company at
the Operating Partnership, subject to Sedéifiy) , will comply with the requirements of Rule 430Bdawill notify the Representativ
immediately, and confirm the notice in writing, @hen any poseffective amendment to the Registration Statementew
registration statement relating to the Shares dfedbme effective, or any supplement to the Prdgpemr any amended Prospe:
shall have been filed, (ii) of the receipt of amymaments from the Commission, (iii) of any requegttbe Commission for al
amendment to the Registration Statement or thedfibf a new registration statement or any amendroerdupplement to tl
Prospectus or any document incorporated by referémerein or otherwise deemed to be a part there@dr additional informatiol
(iv) of the issuance by the Commission of any sboger suspending the effectiveness of the Regstrédtatement or such n
registration statement or of any order preventinguspending the use of any preliminary prospeausf the suspension of i
qualification of the Shares for offering or saleaimy jurisdiction, or of the initiation or threateg of any proceedings for any of si
purposes or of any examination pursuant to Se@i@) of the Securities Act concerning the RegigiraStatement and (v) if t
Company or the Operating Partnership becomes thjectwf a proceeding under Section 8A of the StearAct in connection wit
the offering of the Shares. The Company and the#@ipg Partnership will effect the filings requiradder Rule 424(b), in the man
and within the time period required by Rule 424hithout reliance on Rule 424(b)(8)), and will takech steps as it deems neces
to ascertain promptly whether the form of prospecttansmitted for filing under Rule 424(b) was ieed for filing by the
Commission and, in the event that it was not, It priomptly file such prospectus. The Company amel ®perating Partnership v
make every reasonable effort to prevent the issuaheany stop order and, if any stop order is idste obtain the lifting thereof at t
earliest possible moment. The Company shall payefeired Commission filing fees relating to theaf&s within the time required
Rule 456(b)(1)(i) of the Securities Act Regulatiarighout regard to the proviso therein and otheevitsaccordance with Rules 45¢€
and 457(r) of the Securities Act Regulations (idahg, if applicable, by updating the “Calculatiof Registration Fee'table ir
accordance with Rule 456(b)(1)(ii) either in a peffective amendment to the Registration Statemendrothe cover page ol
prospectus filed pursuant to Rule 424(b)).

(b) Filing of Amendments and Exchange Act Documeiitee Company and the Operating Partnership wik dghe
Representatives notice of their intention to fitepoepare any amendment to the Registration Stateorenew registration statem
relating to the Shares or any amendment, supplememngvision to either any preliminary prospectucl(ding any prospect
included in the Registration Statement or amendrttereto at the time it became effective) or to Binespectus, whether pursuar
the Securities Act, the Exchange Act or otherwis®] the Company and the Operating Partnershipfwitish the Representati
with copies of any such documents a reasonable aintduime prior to such proposed filing or use tlas case may be, and will |
file or use any such document to which the Reptasigas or counsel for the Underwriters shall objéihe Company and t
Operating Partnership have given the Represensatiatice of any filings made pursuant to the ExgeaAct or Exchange A
Regulations within 48 hours prior to the executminthis Agreement; the Company and the OperatingnBeship will give th
Representatives notice of their intention to make such filing from the execution of this Agreeméntthe Closing Date and w
furnish the Representatives
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with copies of any such documents a reasonable mainoddime prior to such proposed filing and wibtrfile or use any such docum
to which the Representatives or counsel for theddmdters shall object.

(c) Delivery of Registration StatementShe Company and the Operating Partnership hawéshed or will deliver t
the Representatives and counsel for the Undensriteithout charge, signed copies of the Registatstatement and of ee
amendment thereto (including exhibits filed thetévdr incorporated by reference therein and docusnenorporated or deemed tc
incorporated by reference therein or otherwise dekta be a part thereof) and signed copies ofoalsents and certificates of expe
and will also deliver to the Representatives, withcharge, a conformed copy of the RegistratioteBiant and of each amendrmr
thereto (without exhibits) for each of the Undetess. The copies of the Registration Statementeaoth amendment thereto furnis
to the Underwriters will be identical to the elextically transmitted copies thereof filed with tB®@mmission pursuant to EDGA
except to the extent permitted by Regulation S-T.

(d) Delivery of ProspectusesThe Company and the Operating Partnership haireedsd to each Underwrite
without charge, as many copies of each Prelimiffanspectus as such Underwriter reasonably requemteldthe Company and
Operating Partnership hereby consent to the useidi copies for purposes permitted by the Secsiriet. The Company and 1
Operating Partnership will furnish to each Undeterti without charge, during the period when thespeatus is required to
delivered under the Securities Act, such numberopiies of the Prospectus (as amended or suppled)eagesuch Underwriter m
reasonably request. The Prospectus and any ametsloresupplements thereto furnished to the Undésveriwill be identical to tt
electronically transmitted copies thereof filediwihe Commission pursuant to EDGAR, except to ttterg permitted by Regulati
S-T.

(e) Continued Compliance with Securities Lawbhe Company and the Operating Partnership withgy with the
Securities Act and the Securities Act Regulationd ¢he Exchange Act and the Exchange Act RegulatiEm as to permit t
completion of the distribution of the Shares astemplated in this Agreement, the General Discloftaekage and the Prospectu
at any time when a prospectus is required by tloeir8ees Act to be delivered in connection withesabf the Shares, any event <
occur or condition shall exist as a result of whicls necessary, in the opinion of counsel for thelerwriters or for the Company ¢
the Operating Partnership, to amend the Registr&tatement or amend or supplement the Prospettusiér that the Prospectus
not include any untrue statements of a materialdaomit to state a material fact necessary ireotd make the statements thereir
misleading in the light of the circumstances erptat the time it is delivered to a purchaserf d@rshall be necessary, in the opiniot
such counsel, at any such time to amend the RatistrStatement or to file a new registration steet or amend or supplement
Prospectus in order to comply with the requiremaitshe Securities Act or the Securities Act Retates, the Company and |
Operating Partnership will promptly prepare and filith the Commission, subject to Section 6(such amendment, supplemen
new registration statement as may be necessaryprtect such statement or omission or to comply vsich requirements, t
Company and the Operating Partnership will user thest efforts to have such amendment or new ragjist statement declat
effective as soon as practicable (if it is not atoenatic shelf registration statement with respgedhe Shares) and the Company
the Operating Partnership will furnish to the Unaddters such number of copies of such amendmepplement or new registrati
statement as the Underwriters may reasonably regiies any time following issuance of an Issueed Writing Prospectus the
occurred or occurs an event or development asudt iifswhich such Issuer Free Writing Prospectusflocted or would conflict witl
the information contained in the Registration Stagat (or any other registration statement relatonthe Shares) or any prelimin,
prospectus or included or would include an untrizgesnent of a material fact or omitted or would Diwi state a material fe
necessary in order to make the statements theneihe light of the circumstances prevailing attthabsequent time, not misleadi
the Company and the Operating Partnership will pthmnotify the Representatives and will promptipend or supplement, at
own expense, such Issuer Free Writing Prospectekmdnate or correct such conflict, untrue statehw omission.

® Blue Sky Qualifications The Company and the Operating Partnership wil teir commercially reasona
efforts, in cooperation with the Underwriters, toafify the Shares for offering and sale under tppliaable securities laws of st
states and other jurisdictions as the Represeatativay designate and to maintain such qualificatioreffect for a period of not le
than one year from the date hergmfpvided, however, that the Company and the Operating Partnerstap st be obligated to fi
any general consent to service of process or tbfgas a foreign corporation or as a dealer inus#ies in any jurisdiction in which
is not so qualified or to subject itself to taxatio respect of doing business in any jurisdiciiomhich it is not otherwise so subject.
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The Company and the Operating Partnership will aspply the Underwriters with such information &snecessary for t
determination of the legality of the Shares forastment under the laws of such jurisdictions asUhderwriters may reasona
request.

(9) Rule 158 The Company and the Operating Partnership wailely file such reports pursuant to the Exchange
as are necessary in order to make generally al@ilalits security holders as soon as practicafleasanings statement for the purpc
of, and to provide to the Underwriters the benefitatemplated by, the last paragraph of Sectioa)ldf(the Securities Act.

(h) Use of ProceedsThe Company will use the net proceeds receiveit fogm the sale of the Shares in the ma
specified in the Prospectus under “Use of Procéeds.

(0 Restriction on Sale of SecuritiesThe Company also covenants with each Underwtitat, without the pric
written consent of the Representatives identifiedSichedule | with the authorization to release tbik-up on behalf of tt
Underwriters, it will not, during the restrictedrjmal set forth in Schedule | hereto, (i) offer, gie, sell, contract to sell, sell any op
or contract to purchase, purchase any option aracito sell, grant any option, right or warrampurchase, lend, or otherwise tran
or dispose of, directly or indirectly, any sharésCommon Stock or any securities convertible interercisable or exchangeable
Common Stock or (ii) enter into any swap or otheargement that transfers to another, in wholenopart, any of the econon
consequences of ownership of the Common Stock,h&heiny such transaction described in clause (ji)osbove is to be settled
delivery of Common Stock or such other securitinszash or otherwise or (ii) file any registratistatement with the Commiss
relating to the offering of any shares of CommoancBtor any securities convertible into or exercisady exchangeable for Comn
Stock other than a Form S-8 with respect to the @omw's 2009 Lond-erm Equity Incentive Plan. The foregoing sentesitall no
apply to (A) the Shares to be sold hereunder, [iB)issuance by the Company of shares of Commork $ipon the exercise of
option or warrant or the conversion of a securitystanding on the date hereof of which the Undeensihave been advised in writ
or are disclosed in the General Disclosure Packagethe Prospectus, (C) the establishment of éntggdan pursuant to Rule 1045-
under the Exchange Act for the transfer of shafe€ammon Stockprovidedthat such plan does not provide for the transfi
Common Stock during the 30 day restricted periBg,thie issuance of Common Stock or cash upon tthemption of units of limite
partnership interest in the Operating Partnerglipthe issuance of up to 500,000 units in the @jey Partnership in connection w
property acquisitions, (F) the grant of optionstbe issuance of Common Stock to employees, officéirectors, advisors
consultants pursuant to any employee benefit pisciated in the General Disclosure Package an@®tbspectus or (G) the issua
of Common Stock pursuant to the Company's exigtimglend reinvestment plan.

@) Reporting RequirementsThe Company and the Operating Partnership, duhageriod when the Prospectu
required to be delivered under the Securities A, file all documents required to be filed witheg Commission pursuant to
Exchange Act within the time periods required by Bxchange Act and the Exchange Act Regulations.

() Issuer Free Writing ProspectuseEach of the Company and the Operating Partnerspiesents and agrees t
unless it obtains the prior consent of the Reprasigrs, and each Underwriter represents and aghnegsunless it obtains the pi
consent of the Company, the Operating Partnersidptlze Representatives, it has not made and wilimake any offer relating to t
Shares that would constitute an “issuer free wgitimospectus,” as defined in Rule 433, or that watherwise constitute &ree
writing prospectus,’as defined in Rule 405, required to be filed witk Commission. Any such free writing prospectusseoited t
by the Representatives or by the Company, the @pgr®artnership and the Representatives, as tbe ©my be, is hereinaf
referred to as a Permitted Free Writing Prospectus .” Each of the Company and the Operating Partnergppesents that it h
treated or agrees that it will treat each PermiEiexe Writing Prospectus as an “issuer free wripraspectus,as defined in Rule 43
and has complied and will comply with the requiretseof Rule 433 applicable to any Permitted Fredikgr Prospectus, includi
timely filing with the Commission where requiredgending and record keeping.

)] REIT Qualification. The Company will use its best efforts to contitoeneet the requirements for qualifica

and taxation as a REIT under the Code until ther@®oéDirectors of the Company determines thas itd@ longer in the best interes
the Company to qualify as a REIT.
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(m) Expenses.The Company and the Operating Partnership jointid aeverally agree, whether or not
transactions contemplated in this Agreement arswmmated or this Agreement is terminated, to pagaase to be paid all expen
incident to the performance of their obligationsden this Agreement, including: (i) the preparatigminting and filing of th
Registration Statement (including financial stateteeand exhibits) as originally filed and of eaamemdment thereto, (i) tl
preparation, printing and delivery to the Underanst of this Agreement, any agreement among Undemsri and such otr
documents as may be required in connection withoffering, purchase, sale, issuance or deliveryhef Shares, (iii) the fees ¢
disbursements of the Company's and the Operatingd?ship's counsel, accountants and other advi§ejsthe qualification of th
Shares under securities laws in accordance withptbeisions of_Section 6(f) including filing fees and the reasonable fees
disbursements of counsel for the Underwriters inneztion therewith and in connection with the prapan of the Blue Sky Survi
and any supplement thereto, (v) the printing arlively to the Underwriters of copies of each préfiary prospectus, any Issuer F
Writing Prospectus and of the Prospectus and amndments or supplements thereto and any costsiaissbwith electronic delive
of any of the foregoing by the Underwriters to istggss, (vi) the preparation, printing and delivesythe Underwriters of copies of |
Blue Sky Survey and any supplement thereto, (i) ansfer or other similar taxes payable on thadfer and delivery of the Sha
to the Underwriters, (viii) all filing fees in corntion with the review and qualification of theaihg of the Shares by FINRA, (ix)
costs and expenses incident to listing the SharaheNYSE, (x) the cost of printing certificatepresenting the Shares, (xi) the ¢
and charges of any transfer agent, registrar cogltgpy, (xii) the costs and expenses of the Comard the Operating Partners
relating to investor presentations on any “roadwshandertaken in connection with the marketing of 8teres, including witho
limitation, expenses associated with the Compaanytsthe Operating Partnership's preparation oeniggtion of any electronic ro
show, expenses associated with the Company's an@tlerating Partnership's production of road shiaes and graphics, fees ¢
expenses of any consultants engaged in conneciibntive road show presentations with the prior apal of the Company and t
Operating Partnership, travel and lodging expen$ake representatives and officers of the Compamy the Operating Partners
and any such consultants, and the cost of anyadtirand other transportation chartered by the Camja the Operating Partnershif
connection with the road show, and (xiii) all otleeists and expenses incident to the performantieeobbligations of the Compa
and the Operating Partnership hereunder for whiokigion is not otherwise made in this Sectionl6is understood, however, tl
except as provided in this Section Section 7and the last paragraph of Sectiobh&ow, the Underwriters will pay all of their cc
and expenses, including fees and disbursementseaf counsel, and any advertising expenses corthedth any offers they m:
make.

7. Indemnity and Contribution.

(a) The Company and the Operating Partnership, joiatlgt severally, agree to indemnify and hold harméssd
Underwriter, its agents, officers and directorschegerson, if any, who controls any Underwriter hivit the meaning of eith
Section 15 of the Securities Act or Section 20 lid Exchange Act and each affiliate of any Undeewrivithin the meaning
Rule 405 under the Securities Act from and againgtand all losses, claims, damages and liabilitreduding, without limitation, ar
legal or other expenses reasonably incurred in ection with defending or investigating any suchiaactor claim) caused by a
untrue statement or alleged untrue statement ofatenml fact contained in the Registration Statetndre Basic Prospectus, ¢
Preliminary Prospectus or the Prospectus or anyndment or supplement thereto, any Issuer Free Mgrlrospectus or anyssue
information” filed or required to be filed pursuant to Rule 4B83gnder the Securities Act, or caused by any domiser allege
omission to state therein a material fact requicele stated therein or necessary to make therstats therein not misleading, exc
insofar as such losses, claims, damages or ligkiliire caused by any such untrue statement osiomisr alleged untrue statemen
omission based upon information relating to any éhditer furnished to the Company or the OperaBagtnership in writing by su
Underwriter through you expressly for use therein.

(b) Each Underwriter agrees, severally and not joirtdyindemnify and hold harmless the Operating Rastnip, th
Company, its directors, its officers who sign thegRtration Statement and each person, if any, edrdrols the Company or t
Operating Partnership within the meaning of eit8ection 15 of the Securities Act or Section 20h&f Exchange Act to the sa
extent as the foregoing indemnity from the Compang the Operating Partnership to such Underwriet,only with reference
information relating to such Underwriter furnishiedthe Company in writing by such Underwriter thghuyou expressly for use in 1
Registration Statement, any Preliminary Prospeatube Prospectus, or any such amendment or supptetmereto, or any Issuer F
Writing Prospectus.
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(c) In case any proceeding (including any governmeimtadstigation) shall be instituted involving anyrgen ir
respect of which indemnity may be sought pursuardction 7(apr 7(b), such person (the ihdemnified party ") shall prompth
notify the person against whom such indemnity maysbught (the fndemnifying party ") in writing and the indemnifying par
upon request of the indemnified party, shall ret@nnsel reasonably satisfactory to the indemnifiedy to represent the indemnif
party and any others the indemnifying party maygieste in such proceeding and shall pay the fedsi@bursements of such cour
related to such proceeding. In any such proceedimgjndemnified party shall have the right to ireits own counsel, but the fees |
expenses of such counsel shall be at the expermecbfindemnified party unless (i) the indemnifypayty and the indemnified pa
shall have mutually agreed to the retention of stminsel or (ii) the named parties to any suche®ding (including any implead
parties) include both the indemnifying party and ihdemnified party and representation of bothipauthy the same counsel woulc
inappropriate due to actual or potential differiimgerests between them. It is understood that tldemnifying party shall not,
respect of the legal expenses of any indemnifiedypi@ connection with any proceeding or relatedgeedings in the sai
jurisdiction, be liable for the fees and expensésnore than one separate firm (in addition to aogal counsel) for all su
indemnified parties and that all such fees and esge shall be reimbursed as they are incurred. Sumhshall be designated
writing by the Representative authorized to appodunsel under this Section 78t forth in Schedule | hereto, in the case ofigs
indemnified pursuant to Section 7(agnd by the Company or the Operating Partnerghifhe case of parties indemnified pursual
Section 7(b) The indemnifying party shall not be liable foryasettlement of any proceeding effected withouwitdten consent, but
settled with such consent or if there be a findgjment for the plaintiff, the indemnifying partyrags to indemnify the indemnifi
party from and against any loss or liability bysea of such settlement or judgment. Notwithstandimgforegoing sentence, if at ¢
time an indemnified party shall have requestedratemnifying party to reimburse the indemnified pdidr fees and expenses
counsel as contemplated by the second and thitersess of this paragraph, the indemnifying partgag that it shall be liable for ¢
settlement of any proceeding effected without itgten consent if (A) such settlement is entergd imore than 30 days after reci
by such indemnifying party of the aforesaid requaest (B) such indemnifying party shall not havenigirsed the indemnified party
accordance with such request prior to the dateicii settlement. No indemnifying party shall, withthue prior written consent of t
indemnified party, effect any settlement of anydieg or threatened proceeding in respect of whighiademnified party is or cou
have been a party and indemnity could have beegh$dwereunder by such indemnified party, unles$ sattlement (x) includes
unconditional release of such indemnified partyrfrall liability on claims that are the subject meatbf such proceeding and (y) d
not include a statement as to or an admissionutff, feulpability or a failure to act, by or on béhaf any indemnified party.

(d) To the extent the indemnification provided forSection 7(a)r Section 7(b)Js unavailable to an indemnifi
party or insufficient in respect of any lossesjmb damages or liabilities referred to thereirnteach indemnifying party under s
paragraph, in lieu of indemnifying such indemnifipdrty thereunder, shall contribute to the amouat por payable by su
indemnified party as a result of such losses, daiamages or liabilities (i) in such proportioniaappropriate to reflect the relat
benefits received by the Company and the Oper&exgnership on the one hand and the Underwriterherother hand from t
offering of the Shares or (ii) if the allocatiomopided by clause (d)(i) above is not permitted pplecable law, in such proportion a:
appropriate to reflect not only the relative betsefeferred to in clause (d)(i) above but alsorgilative fault of the Company and
Operating Partnership on the one hand and of ttaetwriters on the other hand in connection with steements or omissions t
resulted in such losses, claims, damages or li@silias well as any other relevant equitable clemations. The relative bene
received by the Company and the Operating Partipeoshthe one hand and the Underwriters on therdtared in connection with t
offering of the Shares shall be deemed to be instme respective proportions as the net proceeds thie offering of the Shai
(before deducting expenses) received by the Compard/ the total underwriting discounts and commissioeceived by tt
Underwriters bear to the aggregate initial publifeing price of the Shares set forth in the Praspe The relative fault of tl
Company and the Operating Partnership on the oné dad the Underwriters on the other hand shatldiermined by reference
among other things, whether the untrue or alleggidue statement of a material fact or the omissipmlleged omission to stat:
material fact relates to information supplied bg tGompany or the Operating Partnership or by thdedmriters and the parti
relative intent, knowledge, access to informatiod apportunity to correct or prevent such stateneerdmission. The Underwrite
respective obligations to contribute pursuant is Bection 7are several in proportion to the respective nuntfe€shares they ha
purchased hereunder, and not joint.
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(e) The Company, the Operating Partnership and the tJmiders agree that it would not be just or equiaif
contribution pursuant to this Sectiorwére determined bgro rata allocation (even if the Underwriters were treatscoae entity fc
such purpose) or by any other method of allocatti@t does not take account of the equitable corsidas referred to in_Section 7
(d) . The amount paid or payable by an indemnifiedypag a result of the losses, claims, damages abilities referred to |
Section 7(dshall be deemed to include, subject to the lingteiset forth above, any legal or other expensesorably incurred |
such indemnified party in connection with investigg or defending any such action or claim. Notwignding the provisions of tl
Section 7, no Underwriter shall be required to contributg amount in excess of the amount by which the tptale at which th
Shares underwritten by it and distributed to théliguwere offered to the public exceeds the amafnany damages that st
Underwriter has otherwise been required to paydapon of such untrue or alleged untrue statemeamn@sion or alleged omissic
No person guilty of fraudulent misrepresentatiorittfim the meaning of Section 11(f) of the Secusitiact) shall be entitled
contribution from any person who was not guiltysath fraudulent misrepresentation. The remediegigerd for in this_Section @re
not exclusive and shall not limit any rights or esdies which may otherwise be available to any indéed party at law or in equity.

() The indemnity and contribution provisions cdneal in this Section @nd the representations, warranties and
statements of the Company and the Operating Pahipecontained in this Agreement shall remain ojperaand in full force an
effect regardless of (i) any termination of thisr&gment, (ii) any investigation made by or on beb&lny Underwriter, any pers
controlling any Underwriter or any affiliate of atynderwriter or by or on behalf of the Company toe Operating Partnership, tt
officers or directors or any person controlling @empany and (iii) acceptance of and payment fgrcdrihe Shares.

8. Termination. The Representatives may terminate this Agreerbgntotice given by you to the Company, if after
execution and delivery of this Agreement and piaothe Closing Date (i) trading generally shall &dgeen suspended or materially limited
or by, as the case may be, any of the NYSE, theENMEKT LLC or the NASDAQ Global Market, (ii) tradingf any securities of the Compe
or the Operating Partnership shall have been sdsgeon the NYSE, (iii) a material disruption in geties settlement, payment or cleare
services in the United States shall have occufredany moratorium on commercial banking actigtighall have been declared by Feder
New York State authorities or (v) there shall haeeurred any outbreak or escalation of hostilitesany change in financial markets or
calamity or crisis that, in your judgment, is métkand adverse and which, singly or together witly other event specified in this Section 8
makes it, in your judgment, impracticable or inadwile to proceed with the offer, sale or deliverthe Shares on the terms and in the me
contemplated in the General Disclosure PackageeoPtospectus.

9. Effectiveness; Defaulting Underwriterd his Agreement shall become effective upon thecetion and delivery hereof
the parties hereto.

If one or more of the Underwriters shall fail a¢ t@8losing Date or an Option Closing Date to pureltag Shares which it or they
obligated to purchase under this Agreement on €lloking Date or Option Closing Date (thé¥&faulted Securities ”), the Representativ
shall have the right, within 24 hours thereafter,make arrangements for one or more of the defaulting Underwriters, or any otl
Underwriters, to purchase all, but not less th&roathe Defaulted Securities in such amounts ag be agreed upon and upon the terms h
set forth; if, however, the Representatives shatllhave completed such arrangements within sudho24-period, then:

(a) if the number of Defaulted Securities does not edck0% of the aggregate number of Shares to bénpsed ¢
of such Closing Date or Option Closing Date, eacthe nondefaulting Underwriters shall be obligated, sevgrahd not jointly, t
purchase the full amount of the Defaulted Securiitethe proportions that their respective undemgiobligations hereunder bea
the underwriting obligations of all non-defaultibgpderwriters; or

(b) if the number of Defaulted Securities exceeds 10%h® aggregate number of Shares to be purchasefisas!
Closing Date or Option Closing Date, this Agreernsdrll terminate without liability on the part afyanon-defaulting Underwriter.

No action taken pursuant to this Sectiosh@ll relieve any defaulting Underwriter from libityi in respect of its default.
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In the event of any such default which does natiltés a termination of this Agreement either thepResentatives or the Comp.
shall have the right to postpone the Closing Dathe applicable Option Closing Date for a periad exceeding seven days in order to e
any required changes in the Registration Staternerrospectus or in any other documents or arraagesn As used herein, the te
“Underwriter” includes any person substituted forldnderwriter under this Section 9

If this Agreement shall be terminated by the Und@aess, or any of them, because of any failureedusal on the part of the Comp:
or the Operating Partnership to comply with thenteor to fulfill any of the conditions of this Agmnent, or if for any reason the Compan
the Operating Partnership shall be unable to perfies obligations under this Agreement, the Compangl the Operating Partnership
reimburse the Underwriters or such Underwritershase so terminated this Agreement with respecthemselves, severally, for
out-of-pocket expenses (including the fees and disbursemértheir counsel) reasonably incurred by sucldéswriters in connection wi
this Agreement or the offering contemplated hereund

10. Entire Agreement

(a) This Agreement, together with any contemporaneatiten agreements and any prior written agreemgatthe
extent not superseded by this Agreement) thaterdlatthe offering of the Shares, represents th&eeagreement between
Company, the Operating Partnership and the Undemsriwith respect to the preparation of any Prelany Prospectus or t
Prospectus, or any amendment or supplement thenetioe General Disclosure Package and the purarabsale of the Shares.

(b) The Company and the Operating Partnership ackna@létat in connection with the offering of the Ssar(i
the Underwriters have acted at arms length, areagents of, and owe no fiduciary duties to, the @Gany, the Operating Partners
or any other person, (ii) the Underwriters owe @mnpany and the Operating Partnership only thotesdand obligations set forth
this Agreement and prior written agreements (toekient not superseded by this Agreement), if angl (iii) the Underwriters mi
have interests that differ from those of the Conypamd the Operating Partnership. The Company am@®tferating Partnership wa
to the full extent permitted by applicable law aglgims it may have against the Underwriters aridimgn an alleged breach
fiduciary duty in connection with the offering dfe Shares.

11. Counterparts. This Agreement may be signed in two or more cewpgarts, each of which shall be an original, wite
same effect as if the signatures thereto and havete upon the same instrument. Any executed couenrtemay be delivered in porta
document format (.pdf) or by other electronic meand, when so delivered, shall be legally enforteeabaccordance with its terms.

12. Applicable Law. This Agreement shall be governed by and constimmedcordance with the internal laws of the Std
New York.
13. Headings. The headings of the sections of this Agreememne Heeen inserted for convenience of reference antysha

not be deemed a part of this Agreement.
14. Notices. All communications hereunder shall be in writangd effective only upon receipt and if to the Undéers shal

be delivered, mailed or sent to you at the addsesgorth in Schedule | hereto; and if to the Conypar the Operating Partnership shal
delivered, mailed or sent to the address set forSchedule | hereto.
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Very truly yours,

HIGHWOODS PROPERTIES, INC.

By: /sl Terry L. Stevens

Name: Terry L. Stevens

Title: Senior Vice President and Chief FinahG¥icer
Very truly yours,

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

Name: Terry L. Stevens
Title: Senior Vice President and Chief FinahC¥éficer




Accepted as of the date hereof:

WELLS FARGO SECURITIES, LLC
JEFFERIES LLC

Acting severally on behalf of themselves

and the several Underwriters named
in Schedule Il hereto.

By: WELLS FARGO SECURITIES, LLC
By: /s/ David Herman
Name: David Herman

Title: Director

By: JEFFERIES LLC

By: /sl Ashley L. Delp

Name: Ashley Delp
Title: Managing Director




Representatives:

SCHEDULEI

Representatives authorized to release lgqgkinder SectioWells Fargo Securities, LLC

6:

Jefferies LLC

Representative authorized to appoint counsel uBdetion Wells Fargo Securities, LLC

7(c):

Underwriters:

Registration Statement File No.:

General Disclosure Package:

Lock-up Restricted Period:

Title of Shares to be purchased:

Number of Firm Shares:
Number of Additional Shares:
Purchase Price:

Price to the Public:
Closing Date and Time:

Closing Location:

Wells Fargo Securities, LLC
Jefferies LLC

333-172134

1. Basic Prospectus dated February 9, 2011

2.  the Preliminary Prospectus Supplement dated August
2013 relating to the Shares

3.  for each purchaser, the price paid by such purchagbe
Underwriters

4.  the number of Shares purchased by the Underwriters
30 days following tleedof this Agreement
Common StocH, Bdr Value

3,750,000
562,500

$35.039 per shargrovided that the purchase price per share for
any Additional Shares purchased upon the exeréigeemption to
purchase Additional Shares shall be reduced byrauat per
share equal to any dividends or distributions deddy the
Company and payable on the Firm Shares but notyayga the
Additional Shares

Variable
August 13, 2013 10:00 A.M.

Hunton & Williams LLP

One Bank of America Plaza, Suite 1400
421 Fayetteville Street

Raleigh, North Carolina 27601
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Address for Notices to Underwriters:

Address for Notices to the Company or the Operating

Partnership:

Wells Farge&ities, LLC
375 Park Avenue
New York, New York 10152
Fax No.: (212) 214-5914
Attention: Equity Syndicate Department,

With a copy to: Special Equities Desk
Fax. No.: (212) 214-8918

Jefferies LLC

520 Madison Avenue

New York, NY 10022
Attention: General Counsel
Fax. No.: (646) 619-4437

Highwoods Properties, Inc.

3100 Smoketree Court, Suite 600
Raleigh, North Carolina 27604
Fax. No.: (919) 876-6929
Attention: Jeffrey Miller, Esq.




SCHEDULE I

Number of Firm Shares

Underwriter To Be Purchased
Wells Fargo Securities, LLC 1,875,001
Jefferies LLC 1,875,001
Total: 3,750,001
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SCHEDULE 111

ISSUER GENERAL USE FREE WRITING PROSPECTUS

None
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EXHIBIT A

[FORM OF LOCK-UPLETTER]

August [__], 2013

WELLS FARGO SECURITIES, LLC
JEFFERIES LLC
As Representatives of the Several Underwriters

Wells Fargo Securities, LLC
375 Park Avenue
New York, New York 1015:

Jefferies LLC
520 Madison Avenue
New York, NY 10022

Ladies and Gentlemen:

The undersigned understands that Wells Fargo SiesriLC and Jefferies LCC (theRepresentatives ) propose to enter into
Underwriting Agreement (the Underwriting Agreement ") with Highwoods Properties, Inc., a Maryland corgtion (the “Company ") anc
Highwoods Realty Limited Partnership, a North Cia@limited partnership, providing for the publifeying (the “Public Offering ") by the
several Underwriters named in Schedule Il to theldswriting Agreement, including the Representatiftbe “ Underwriters "), of up tc
4,312,500 shares (theShares”) of the Common Stock, $.01 par value, of the Camp(the “Common Stock ).

To induce the Underwriters that may participat¢hia Public Offering to continue their efforts inncction with the Public Offerin
the undersigned hereby agrees that, without tleg priitten consent of the Representatives on baifatie Underwriters, it will not, during t
period commencing on the date hereof and endindp$8 after the date of the final prospectus redattinthe Public Offering (the Prospectus
"), (1) offer, pledge, sell, contract to sell, sell apgion or contract to purchase, purchase any omtiarontract to sell, grant any option, righ
warrant to purchase, lend, or otherwise transfetigpose of, directly or indirectly, any sharesCafmmon Stock or any securities convert
into or exercisable or exchangeable for Commonkstnq2) enter into any swap or other arrangemieat transfers to another, in whole o
part, any of the economic consequences of owneodhiee Common Stock, whether any such transad@éstribed in clause (1) or (2) abov
to be settled by delivery of Common Stock or sutthep securities, in cash or otherwise. The foregasentence shall not apply to
transactions relating to shares of Common Stocktler securities acquired in open market transastafter the completion of the Pul
Offering, providedthat no filing under Section 16(a) of the Secusitiexchange Act of 1934, as amended (tHexthange Act ), shall be
required or shall be voluntarily made in connectidth subsequent sales of Common Stock or othaurdgies acquired in such open mai
transactions, (b) transfers of shares of CommonkSto any security convertible into Common Stocladmna fide gift, or (c) distributions
shares of Common Stock or any security convertitie Common Stock to limited partners or stockhaddef the undersignegrovidedthat ir
the case of any transfer or distribution pursuantlause (b) or (c), (i) each donee or distribugball sign and deliver a loekp lette
substantially in the form of this letter and (ip) filing under Section 16(a) of the Exchange Aeparting a reduction in beneficial ownershi
shares of Common Stock, shall be required or $fgalloluntarily made during the restricted periofémed to in the foregoing sentence, ol
the establishment of a trading plan pursuant teeR0b5-1 under the Exchange Act for the transfeshaires of Common Stogrovidedtha
such plan does not provide for the transfer of Comr8tock during the restricted period. In additithre undersigned agrees that, withou
prior written consent of the Representatives orabietf the Underwriters, it will not, during the pp@d commencing on the date hereof
ending 30 days after the date of the Prospectukerany demand for or exercise any right with respecthe registration of any share
Common Stock or any security convertible into oereisable or exchangeable for Common Stock. Thensighed also agrees and conser
the entry of stop transfer instructions with then@pany's




transfer agent and registrar against the transfeth@® undersigned's shares of Common Stock exgemompliance with the foregoi
restrictions.

The undersigned understands that the Company amdUtiderwriters are relying upon this agreement iacg@eding towar
consummation of the Public Offering. The understhfigrther understands that this agreement is igable and shall be binding upon
undersigned's heirs, legal representatives, sumseand assigns.

Whether or not the Public Offering actually occdepends on a number of factors, including marketitmns. Any Public Offerin

will only be made pursuant to an Underwriting Agresmt, the terms of which are subject to negotiatietween the Company and
Underwriters.

Very truly yours,

(Name)

(Address)

A-2
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HUNTON & WILLIAMS LLP

ONE BANK OF AMERICA PLAZA
SUITE 1400

421 FAYETTEVILLE STREET
RALEIGH, NORTH CAROLINA 27601

TEL 919 899 3000
FAX 919 833 6352

August 13, 2013

Board of Directors

Highwoods Properties, Inc.

3100 Smoketree Court, Suite 600
Raleigh, North Carolina 27604

Issuance of 4,312,500 Shares of Common Stock

Ladies and Gentlemen:

We have served as special counsel to HighwoodseRresp, Inc., a Maryland corporation (the * Companyin
connection with the offering by the Company of £2%5D0 shares (the_* Shar§sof common stock, par value $0.01
share, of the Company (* Common Stdgkpursuant to the Registration Statement on F8¢81(File No. 33372134
(the “ Reqistration Statemef)t filed by the Company with the United States Semsiand Exchange Commission |
“ Commission”) under the Securities Act of 1933, as amended (tlSecurities Act) on February 9, 2011, whi
became effective upon filing. The Shares are tesbged pursuant to that certain Underwriting Agreetndated as
August 7, 2013, by and among the Company and High&drealty Limited Partnership, on the one hand, \&ells
Fargo Securities, LLC and Jefferies LLC, on theeothand (the “_Underwriting Agreemefjt The Shares inclu
562,500 shares of Common Stock being issued pursoahe exercise of the option in Section 2 of thederwriting
Agreement.

In connection with our representation of the Conypamd as a basis for the opinions hereinaftefasét, we
have examined originals, or copies certified oeothse identified to our satisfaction, of the felimg documents:

(@ the Amended and Restated Charter of the Compargether with all amendments and arti
supplementary filed to date with respect therete (tCharter’), as certified by the State Departmer
Assessments and Taxation of the State of Marylaimel ( SDAT ") as of May 2, 2013, and by i
Secretary of the Company as of the date hereof;

(b) the Company's Amended and Restated Bylaws “(tBglaws "), as certified by the Secretary of
Company as of the date hereof;

(c) the form of certificate representing a share of @mm Stock, as certified by the Secretary of
Company on the date hereof;

ATLANTA AUSTIN BANGKOK BEIJING BRUSSELS CHARLOTTE BLLAS HOUSTON LONDON LOS ANGELES
McLEAN MIAMI NEW YORK NORFOLK RALEIGH RICHMOND SANFRANCISCO TOKYO WASHINGTON
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(d) copies of resolutions duly adopted by the Boar®iéctors of the Company on January 26, 2011,
12, 2013 and July 31, 2013, and by the Pricing Cateenof the Board of Directors on August 7, 2
(collectively, the “ Resolutiony, as certified by the Secretary of the Companygfabe date hereof;

(e) the Registration Stateme
() the preliminary prospectus supplement, dated Augu2013, as filed with the Commission on Augu

2013 pursuant to Rule 424(b) under the Securitigts tAgether with the base prospectus, dated Fef
9, 2011 (the “ Base Prospectis

(g) the final prospectus supplement, dated August I328s filed with the Commission on August 9, Z

pursuant to Rule 424(b) under the Securities Agether with the Base Prospectus (collectively,“the

Final Prospectuy;

(h)  an executed copy of the Underwriting Agreemn

(1) an executed copy of the certificate of the Secyetthe Company, dated the date hereof, as taic
factual matters;

()] the certificate of the SDAT as to the due incorfiora existence and good standing of the Compa
the State of Maryland dated August 7, 2013 (th@bd&Standing Certificaty; and

(k) such other documents and matters as we have dasuedsary or appropriate to express the opinic
forth below, subject to the assumptions, limitasi@md qualifications stated herein.

For purposes of the opinions expressed below, we hasumed (i) the authenticity of all documentsnsttec
to us as originals, (ii) the conformity to the anigls of all documents submitted as certified ootphtatic copies and t
authenticity of the originals thereof, (iii) thergeneness of all signatures and (iv) the due awtabon, execution ar
delivery of all documents by all parties and thidiy, binding effect and enforceability theregban all parties.

Based upon the foregoing, and having regard foh $egal considerations as we have considered resyeks
purposes hereof, we are of the opinion that:

1. The Company is a corporation duly incorporated exidting under and by virtue of the laws of thet&ta
Maryland and is in good standing with the SDAT, &ad the requisite corporate power to issue theeSha

2. The issuance of the Shares has been duly autharmgdvhen issued and delivered upon payment tbr
in accordance with the Final Prospectus, the Réesakiand the Underwriting Agreement, the Shardkhbei validly
issued, fully paid and nonassessable.
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The opinion in paragraph 1 with respect to incoation, existence and good standing of the Compartje
State of Maryland is based solely on the Good Stgn@ertificate. In expressing the opinions abave,have assum
that the Shares will not be issued in violatiorAdicle VI of the Charter.

The foregoing opinions are limited to the Marylg&éeneral Corporation Law, and we do not expressoairyior
herein concerning any other law. We express noiapias to the applicability or effect of any fedeyastate securitit
(or “blue sky”) laws, including the securities laws of the StateMaryland or any federal or state laws regar
fraudulent transfers. To the extent that any maitseio which our opinion is expressed herein wbeldjoverned by ai
provisions other than those set forth in the Margl&eneral Corporation Law, we do not express giiyi@an on suc
matter.

This opinion is being furnished to you for subnuassio the Commission as an exhibit to the Compadyisen
Report on Form &, which is incorporated by reference in the Regigtn Statement in accordance with
requirements of Form S-and the rules and regulations promulgated urge6ecurities Act. We hereby consent tc
filing of this opinion as Exhibit 5 to the Regigiom Statement with the Commission on the datedfeard to the use
the name of our firm in the section entitled “Led@dtters”in the Final Prospectus. In giving this consent,deeno
admit that we are within the category of personssehconsent is required by Section 7 of the Seesivct or the rule
and regulations promulgated thereunder by the Casion.

This opinion is limited to the matters stated iis tletter, and no opinion may be implied or inferteeyond th
matters expressly stated in this letter. This apins given as of the date hereof, and we assunablngation to advis
you after the date hereof of facts or circumstaticascome to our attention or changes in the iaeluding judicial o
administrative interpretations thereof, that oowbhich could affect the opinions contained herein.

Very truly yours,

/s/ Hunton & Williams LLP
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HUNTON & WILLIAMS LLP
RIVERFRONT PLAZA, EAST TOWER
951 EAST BYRD STREET
RICHMOND, VIRGINIA 23219-4074

TEL 804 788 8200
FAX 804 788 8218

August 13, 2013

Highwoods Properties, Inc.
3100 Smoketree Court, Suite 600
Raleigh, North Carolina 27604

Highwoods Properties, Inc.
Qualification as
Real Estate Investment Trust

Ladies and Gentlemen:

We have acted as tax counsel to Highwoods Propeltie., a Maryland corporation (the * Compdhy
in connection with the offer and sale of up to 2,500 shares of common stock, par value $0.0heoCompany (the “
Common StocK), pursuant to a registration statement on Forf(8lo. 333-172134) (the_* Registration Statenignt
filed on February 9, 2011, with respect to the offied sale of Common Stock, preferred stock, paev@0.01, of the
Company (the “ Preferred Stotk depositary shares representing Preferred StoDiepositary Share9, guarantees
debt securities of Highwoods Realty Limited Parshgy, a North Carolina limited partnership (the g&bating
Partnershig), and debt securities of the Operating Partn@rghioe offered from time-tbme, a preliminary prospect
supplement dated August 7, 2013 and a final praspestipplement dated August 7, 2013 (together, Brespectus
Supplement). You have requested our opinion regarding certhiS. federal income tax matters.

In giving this opinion letter, we have examined tbikowing:
1. the Company's Amended and Restated Charter, dateid\déay 16, 2008, as amend

2. the Second Amended and Restated Agreementrofdd Partnership of the Operating Partnershigediat
January 1, 2000, as amended;

3. the Company's taxable REIT subsidiary election wegpect to Highwoods Services, |
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4, the Registration Statement, the prospectud &ikea part of the Registration Statement (thesjirotus”) and the
Prospectus Supplement; and

5. such other documents as we have deemed necessaropriate for purposes of this opin
In connection with the opinions rendered below haee assumed, with your consent, that:

1. each of the documents referred to above hasdudg authorized, executed, and delivered; isentth, if an
original, or is accurate, if a copy; and has na@rbamended,;

2. during its taxable year ending December 31328md future taxable years, the Company will ojgeiraa
manner that will make the representations contaimedcertificate, dated the date hereof and exechy a duly
appointed officer of the Company (the “ Officer'sr@ficate”), true for such years, without regard to any
gualifications as to knowledge or belief;

3. the Company will not make any amendments torganizational documents after the date of thisiop that
would affect the Company's qualification as a esthte investment trust (a “ REIfor any taxable year;

4, no action will be taken by the Company after dlate hereof that would have the effect of altgtite facts upon
which the opinions set forth below are based; and

5. the Company qualified to be taxed as a REITeutite Code (as defined below) for its taxable ygaior to its
taxable year ended December 31, 2006.

In connection with the opinions rendered below hage relied upon the correctness, without regard to
any qualification as to knowledge or belief, of thetual representations and covenants containgei®fficer's
Certificate and the factual matters discussederPtospectus and the Prospectus Supplement tasd telthe
Company's status as a REIT. We are not aware ofaaty that are inconsistent with the represematamntained in tk
Officer's Certificate.

Based on the documents and assumptions set fartte athe representations and covenants set forth i
the Officer's Certificate, and the factual matisxussed in the Prospectus under the caption ‘hhteederal Income
Tax Considerations” and in the Prospectus Supplemater the caption “Additional Material Federatdme Tax
Considerations” (which are incorporated hereindfgnence), we are of the opinion that:
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(@) the Company qualified to be taxed as a REIT pursieasections 856 through 860 of the
Internal Revenue Code of 1986, as amended (thele Qpfor its taxable years ended December 31, 2006
through December 31, 2012, and the Company's argigom and current and proposed method of operatitbn
enable it to continue to qualify as a REIT under @ode for its taxable year ending December 313 20
thereafter; and

(b) the descriptions of the law and the legal conchsicontained in the Prospectus under the
caption “Material Federal Income Tax Consideratiargl in the Prospectus Supplement under the aaptio
“Additional Material Federal Income Tax Consideoas” are correct in all material respects.

We will not review on a continuing basis the Compsicompliance with the documents or assumptionfosi above
or the representations set forth in the Officeestiicate. Accordingly, no assurance can be give the actual results
of the Company's operations for any given taxabla wvill satisfy the requirements for qualificatiand taxation as a
REIT. Although we have made such inquiries andgreréd such investigations as we have deemed negesdalfill
our professional responsibilities as counsel, weshret undertaken an independent investigationl tfie facts referre
to in this opinion letter or the Officer's Certdi®. In particular, we note that the Company haaged in transactions
in connection with which we have not provided legdvice and may not have reviewed. Furthermorejate that we
did not represent the Company prior to February2032. Moreover, we have not participated in treppration of the
Registration Statement, and we do not assume appmsibility for, and make no representation thathave
independently verified, the accuracy, completenastgirness of the statements contained in thad®agjon Statemer
except to the extent described above with respeitiet sections entitled “Material Federal Income& Tansiderations”
in the Prospectus and “Additional Material Fedénabme Tax Considerations” in the Prospectus Supght and
except as may be expressly stated in our separgierate opinion letter of even date herewith asdi@ssed to you.

The foregoing opinions are based on current prongsof the Code and the Treasury regulations
thereunder (the * Reqgulatiois published administrative interpretations thdremd published court decisions. The
Internal Revenue Service has not issued Regulatioagdministrative interpretations with respectanious provisions
of the Code relating to REIT qualification. No asswce can be given that the law will not change way that will
prevent the Company from qualifying as a REIT.

The foregoing opinions are limited to the U.S. f@llencome tax matters addressed herein, and rey oth
opinions are rendered with respect to other U.&rfd tax matters or to any issues arising undetak laws of any
other country, or any state or locality. We undetao obligation to update the opinions expressedih after the date
of this letter. This opinion letter speaks onlyo&she date hereof. Except as provided in the paragraph, this opinion
letter may not be distributed, quoted in wholeropart or otherwise reproduced in any documerti|emt with any
governmental agency without our express writterseah
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We hereby consent to the filing of this opinionaasexhibit to the Registration Statement. We also
consent to the references to Hunton & Williams Luriler the captions “Additional Material Federaldne Tax
Considerations” and “Legal Matters” in the Prospecdupplement. In giving this consent, we do natiathat we are
in the category of persons whose consent is redjbiyeSection 7 of the Securities Act of 1933, agaded, or the rules
and regulations promulgated thereunder by the 8mssuand Exchange Commission.

Very truly yours,

/s/ Hunton & Williams LLP



