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Item 5. Other Events.

On September 27, 1996, Highwoods Properties, the."Company") completed the acquisition of CrodRealty Trust, Inc. ("Crocker") and
the related restructuring of the Company.

As previously reported under item 2 in an 8-K daidil 29, 1996 (as amended on Form 8-K/A on Jun&d®6 and June 18, 1996), the
Company and Cedar Acquisition Corporation ("CedawBich was then a wholly owned subsidiary of trmmpany, entered into a Stock
Purchase Agreement on April 29, 1996, with AP CR®Idings, L.P., AEW Partners, L.P., Thomas J. CevcBarbara F. Crocker, Richarc
Ackerman and Robert E. Onisko (the "Sellers") techase all of the Sellers' shares of Common Sté€kacker (the "Shares"). The
Company and Cedar also entered into an Agreemen®lam of Merger with Crocker on April 29, 1996€ttMerger Agreement"). The
Merger Agreement provided that Cedar would be nenge Crocker, with Crocker as the surviving gntthe "Merger").

On September 6, 1996, the Company closed the aiouisf the Shares. The purchase price was $24@libn ($11.05 per Share) and
included, as contemplated by the Stock Purchaseehgent, the $1.1 million purchase of 1,056,0000mgtito purchase shares of Crocker
owned by the Sellers. The acquisition was primdtityded ($189 million) from a portion of the nebpeeds raised by the Company in its
recent 11.5 million share public offering. The rémireg $60 million of the purchase price was fundiein a draw from a $140 million credit
facility with NationsBank, N.A., First Union NatiahBank of North Carolina and Wachovia Bank of Ma@tarolina.

On September 20, 1996, the Merger was approvedg@al meeting of the shareholders of Crockedl 1459 p.m. on September 20, 1996,
the effective time of the Merger, each share ofckeo Common Stock held by Cedar and the Compaigju@img the Shares) was canceled,
each share of common stock of Cedar became a sh@ammon Stock of Crocker, and all other shareS@mhmon Stock of Crocker were
converted into and represented a right to recelde(5243 per share. Following the Merger, the Camgantered into various restructuring
transactions culminating in the merger of Crockén the Company on September 26, 1996 and the guédsecontribution by the Company
of Crocker's assets and liabilities to Highwoods#lyth Limited Partnership (the "Operating Partngr§hAs a result of the Merger and
subsequent transactions, substantially all of #sets and liabilities of Crocker at the time of kbherger are the assets and liabilities of the
Operating Partnership. The Company is the solergépartner of the Operating Partnership and aatbber 11, 1996, owned 87.9% of the
partnership interests in the Operating Partnership.

The cost of acquiring the remaining shares of Ceoak the Merger was $73.7 million, which the Compé&unded through a draw on the
$140 million credit facility. The total cost of tleequisition of all of the outstanding shares ad¢&er was approximately $565.8 million,
which includes the assumption of $243 million ob€ker debt discussed below. The effective purchase was substantially the same as
that estimated in the Company's April 29, 1996 8FKe $25.8 million increase in the purchase pries \argely offset by the additional $21
million in cash held by Crocker at the time of tlerger. The increase in the purchase price wagdalage increase of approximately 2.1
million in the number of outstanding shares of ®eydrom April 29, 1996. The additional shares wisseied upon the exercise of outstan
warrants to purchase the shares of Crocker Comrtamk &he "Warrants"). The increased cash held mcker was due to the $10.00
exercise price of the Warrants. As of October ppreximately 182,680 Warrants were outstandingieggnting a $192,000 obligation of the
Company.

The Crocker portfolio obtained through the Mergengists of 58 suburban office properties and 12igecenter properties (collectively, the
"Crocker Properties"), totaling 5.7 million squdeet. The Crocker Properties are located in 15h&adtern markets, of which four are
existing Company markets and 11 represent new rsaftiethe Company (including Greenville, SC; Tampla;, Memphis, TN; and Atlanta,
GA). At September 30, 1996, the Crocker Propentiese 94% leased. As previously disclosed, Crockerteveloped land (approximately
257.5 acres) and certain other assets and liglsitiere distributed by Crocker to another entitgrgo the Merger and therefore were not
acquired in the Merger.

Following the Merger, the Company's portfolio isrquised of 70% suburban office space, 17% industpace and 13% service center space
and includes 168 suburban office properties, 3@sirthl properties and 74 service center properties
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On September 27, 1996, the Operating Partnershginga a $280 million revolving line of credit (thiRevolving Loan") from NationsBank,
N.A., First Union National Bank of North Carolinadiother lenders. The Revolving Loan includes adilion letter of credit facility anc
replaces the $140 million credit facility.

The Revolving Loan will bear interest at a ratelef Applicable Percentage (defined below) plu&IOR or (ii) the higher of (x)
NationsBank's prime rate or (y) the federal furate plus 1/2 of 1%. The Applicable Percentage gawi¢h the Company's average unsecl
long-term debt rating as follows:

AVERAGE APPLICABLE
UNSECURED APPLICABLE APPLICABLE PERCENTAGE
LONG-TERM P ERCENTAGE FOR PERCENTAGE FOR LETTER
LEVEL DEBT RATING EU RODOLLAR LOANS BASE RATE LOANS OF CREDIT FEE
| The equivalent of A- or 1.00% 0% 1.00%
better from S&P
Il Less than the equivalent 1.20% 0% 1.20%

of A- from S&P but
greater than or equal to
the equivalent of BBB+
from S&P
I} Less than the equivalent 1.35% .10% 1.35%
of BBB+ from S&P but
greater than or equal to
the equivalent of BBB
from S&P
\ Less than the equivalent 1.50% .15% 1.50%
of BBB from S&P but
greater than or equal to
the equivalent of BBB-
from S&P
\% Worse than the 1.75% .30% 1.75%
equivalent of BBB-
from S&P or unrated by
either S&P or Moody's

The initial Applicable Percentage is based on Lé&vednd will remain at Level IV until the earlief §) January 25, 1997 or (ii) the date the
Company receives an average unsecured long-terbratety from S&P and Moody's. Thereafter, the Apgible Percentage will be
determined in accordance with the schedule abodendhbe adjusted after an applicable rating cheang

The Revolving Loan requires monthly payments ofaed and unpaid interest. The Operating Partneistpprmitted to prepay the principal
amount of the revolving loans under the facilityléss accelerated sooner due to an event of deflagléntire outstanding principal balance
under the Revolving Loan and all accrued and unjpdéatest will be due on October 31, 1999.

In addition to the interest charges set forth abtdwe Operating Partnership pays to NationsBank,,Nis agent, (i) for the account of the
lenders a commitment fee on the unused portiohefévolver at a rate ranging from .15% to .25%ymar depending on the size of the
unused commitment, (ii) for the account of the knsda letter of credit fee on the aggregate amitemt available for drawing under all letters
of credit at a rate equal to the Applicable Peragatset forth above, and (iii) for the accountrof Bsuing lender a letter of credit fee on the
aggregate amount of all letters of credit issuedumh lender at a rate per annum equal to 0.25%.
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The obligations of the Operating Partnership uriiderRevolving Loan are guaranteed by the Compadycartain of its subsidiaries.

The Revolving Loan contains customary representsatiovarranties and events of default and require©iperating Partnership to comply
with certain affirmative and negative covenants|uding the following financial covenants:

(i) adjusted net operating income divided by tddilities of not less than 16.5%; (ii) total lidibes not greater than 45% of market
capitalization;

(iii) tangible net worth of not less than $700 moifi, which amount shall be increased by not leas 856% of the net proceeds of any future
offerings of the Company's capital stock; (iv) aaaf total liabilities to total assets at a cobho more than .50 to 1.0; (v) a ratio of earnings
before interest, income tax, depreciation and amairon to interest expense plus capital expenedwf not less than 2.0 to 1.0, which
increases to 2.2 and 2.5 to 1.0 on December 38 488 June 30, 1997, respectively; (vi) a ratiaredncumbered assets to unsecured debt of
not less than 2.25 to 1.0; (vii) a ratio of secudledt to total assets of not more than .40 tovitlich decreases to .3 and .25 to 1.0 on April 1,
1997 and April 1, 1998, respectively;

(viii) a ratio of adjusted net operating incomedasived from unencumbered assets to interest eggaaid on unsecured debt of not less than
2.2510 1.0;

(ix) a ratio of adjusted net operating income dedifrom unencumbered assets to unsecured debt Efasahan .18 to 1.0; and (x) a ratio of
the value of speculative land acquired after Seperd7, 1996 to the value of improved propertiesaifless than .02 to 1.0.

In connection with the Merger, the Company assuapgatoximately $243 million of indebtedness at aerage rate of 8.6%. This
indebtedness included:

(i) a $140 million mortgage note (the "Mortgage &ldtwith a fixed rate of 7.9%, (ii) variable rateortgage loans in the aggregate amount of
$76 million and (iii) fixed rate mortgage loanstive amount of $27 million. Substantially all of butebt, other than the Mortgage Note, was
repaid by the Company following the Merger usingdsi available under the Revolving Loan.

Item 7(c). Exhibits

Item Description

10.1 Credit Agreement among H ighwoods/Forsyth Limited Partnership, Highwoods
Properties, Inc., the Su bsidiaries named therein and the Lenders named ther ein,
dated as of September 27 , 1996.
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SIGNATURES

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned thereunto duly authorized.

HIGHWOODS PROPERTIES, INC

/sl Carman J. Liuzzo
Carman J. Liuz z0
Vice President and Chief Financial Officer

Date: October 15, 1996



Item

10.1

Exhibits

Description
Credit Agreement among H ighwoods/Forsyth Limited Partnership, Highwoods
Properties, Inc., the Su bsidiaries named therein and the Lenders named ther
dated as of September 27 , 1996.
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CREDIT AGREEMENT
among

HIGHWOODSFORSYTH LIMITED PARTNERSHIP,
as Borrower

AND
HIGHWOODSPROPERTIES, INC.,
and certain Subsidiaries of the Borrower and HighdgProperties, Inc. as Guarantors
AND
THE LENDERSIDENTIFIED HEREIN
AND

NATIONSBANK, N.A.,
as Administrative Agent

AND

FIRST UNION NATIONAL BANK OF NORTH CAROLINA,
as Documentation Agent

DATED AS OF September 27, 1996
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CREDIT AGREEMENT

THIS CREDIT AGREEMENT, dated as of Septemb
Agreement"), is entered into by and among HIGHWOODS
a North Carolina limited partnership (the "Borrower
INC., a Maryland corporation ("Highwoods Properties
certain Subsidiaries of the Borrower and Highwoods
"Guarantor" and collectively the "Guarantors"), the
NATIONSBANK, N.A., as Administrative Agent for the

NATIONAL BANK OF NORTH CAROLINA as Documentation Ag

RECITALS

WHEREAS, the Borrower has requested that t
million credit facility for the purposes hereinafte

WHEREAS, the Lenders have agreed to make t
available to the Borrower on the terms and conditio

NOW, THEREFORE, IN CONSIDERATION of the pr
valuable consideration, the receipt and sufficiency
acknowledged, the parties hereto agree as follows:

SECTION 1
DEFINITIONS AND ACCOUNTING

1.1 Definitions. As used herein, the follo
meanings herein specified unless the context otherw
herein shall include in the singular number the plu
singular:

"Additional Credit Party" means e
Guarantor after the Effective Date, as pro

"Adjusted Base Rate" means the Ba
Percentage.

"Adjusted Eurodollar Rate" means
Applicable Percentage.

"Adjusted NOI" means, with respec
period, the amount equal to (a) the sum of
received by the Credit Parties with respec
Properties minus (b) the sum of all reason
incurred by the Credit Parties in the oper
Properties, including, but

er 27, 1996 (this "Credit

/FORSYTH LIMITED PARTNERSHIP,
"), HIGHWOODS PROPERTIES,

") (Highwoods Properties and
Properties, individually a
Lenders (as defined herein),
Lenders and FIRST UNION
ent.

he Lenders provide a $280
r set forth; and

he requested credit facility
ns hereinafter set forth.

emises and other good and
of which is hereby

TERMS

wing terms shall have the
ise requires. Defined terms
ral and in the plural the

ach Person that becomes a
vided in Section 7.16.

se Rate plus the Applicable

the Eurodollar Rate plus the

t to the applicable time

all revenues and income

t to the relevant Property or
able and customary expenses
ation of such Property or



LEVEL

AVERAGE UNSECURED

LONG TERM FOR EURODOLLAR
DEBT RATING LOANS
the equivalent of A- 1.00%
or
better from S&P
less than the equivalent of 1.20%
A- from S&P
but

not limited to, utility expenses, property
management fees and Capital Expenditures (
depreciation, amortization and income taxe

"Administrative Agent" means Nati
successor thereto) or any successor admini
pursuant to Section 10.9.

"Affiliate" means a Person: (a) w
through one or more intermediaries control
under common control of the Borrower or a
beneficially owns or holds five percent (5
the voting stock of a Guarantor or more th
partnership interests of the Borrower; or
(5%) or more of the voting stock (or in th
not a corporation, five percent (5%) or mo
beneficially owned or held by the Borrower

"Agency Services Address" means N
Loan Administration, One Hannover Square,
Carolina 27601, or such other address as m
notice from the Administrative Agent
to the Borrower.

"Agents" means the Administrative
Agent and "Agent" means either the Adminis
Documentation Agent.

"Applicable Percentage" means, at
to all Eurodollar Loans, Base Rate Loans a
outstanding, the applicable percentage cor
Average Unsecured Long Term Debt Rating of
follows:

APPLICABLE
PERCENTAGE

greater than or equal to
the equivalent of BBB+ from

S&P

taxes, insurance premiums,
but excluding interest,
s).

onsBank, N.A. (or any
strative agent appointed

hich directly or indirectly

s or is controlled by, or is
Guarantor; or (b) which

%) or more of any class of
an five percent (5%) of the
(c) of which five percent

e case of a Person which is
re of the equity interest) is
or a Guarantor.

ationsBank, N.A., Real Estate
Suite 301, Raleigh, North
ay be identified by written

Agent and the Documentation
trative Agent or the

any time, and with respect
nd Letters of Credit then
responding to the then
Highwoods Properties as

APPLICABLE
APPLICABLE PERCENTAGE
PERCENTAGE FOR LETTER
BASE RATE OF CREDIT
LOANS FEE
0% 1.00%
0% 1.20%



1l less than the equivalent of 1.35% .10% 1.35%
BBB+ from S&P
but
greater than or equal to
the equivalent of BBB from
S&P

v less than the equivalent of BBB 1.50% .15% 1.50%
from S&P
but
greater than or equal to the
equivalent of BBB- from S&P

\% Worse than the equivalent of 1.75% .30% 1.75%
BBB- from S&P
or
Unrated by either
S&P or Moody's

The initial Applicable Percentage for all Eurodollaans, Base Rate Loans and the Letter of Cresitdhall be based on Level IV and shall

remain at Level IV until the earlier of (i) theditr120 days subsequent to the Closing Date or

(i) the date Highwoods Properties receives an AgerUnsecured Long Term Debt Rating from S&P anddts. Thereafter, the Applicable
Percentage shall be determined in accordance kgtlddta above and shall be adjusted on the da&®figiness Days after the Administrative
Agent has knowledge of an applicable rating change.

The Borrower shall promptly deliver to the Admimitve Agent, at the address set forth on Schetilile and at the Agency Services
Address, information regarding any change in itsaanred debt rating from any rating agency.

"Authorized Officer" means the President, Chief &xtere Officer, Chief Operating Officer, Chief Fimgal Officer, Secretary or Chairman
the Board of Highwoods Properties.

"Average Unsecured Long Term Debt Rating" meansitfseecured debt rating of Highwoods Propertiesabzilated from time to time by
the Administrative Agent, using an average of aings then provided by rating agencies whosegatare generally accepted by the market;
provided that (a) the ratings assigned by S&P anddy's shall be weighted three times heavier timgrother agencies used in making such
calculation and (b) if either S&P or Moody's fditsrank the senior unsecured debt of Highwoods éttigs, the Applicable Percentage for
Base Rate Loans and Eurodollar Loans shall be tasédvel V. The calculation of the Average Unsedutong Term Debt Rating
(including but not limited to the method used tokenauch calculation)

shall be in the sole discretion of the AdministratAgent and shall be conclusive absent manifest.er

"Bankruptcy Code" means the Bankruptcy Code ireTitl of the United States Code, as amended, madsieeceeded or replaced from time
to time.



"Base Rate" means, for any day, the rate per arfnaumded upwards, if necessary, to the nearestenhaltiple of 1/100 of 1%) equal to the
greater of (a) the Federal Funds Rate in effectumh day plus 1/2 of 1% or (b) the Prime Rate featfon such day. If for any reason the
Administrative Agent shall have determined (whighetmination shall be conclusive absent manifestrethat it is unable after due inquiry
to ascertain the Federal Funds Rate for any re@sdnding the inability or failure of the Admintsitive Agent to obtain sufficient quotations
in accordance with the terms hereof, the Base &ttt be determined without regard to clause (ahefirst sentence of this definition until
the circumstances giving rise to such inabilitylorager exist. Any change in the Base Rate duecttaage in the Prime Rate or the Federal
Funds Rate shall be effective on the effective dagich change in the Prime Rate or the Federad$Rate, respectively.

"Base Rate Loan" means any Loan bearing interestate determined by reference to the Base Rate.

"Borrower" means Highwoods/Forsyth Limited Parthgrsa North Carolina limited partnership, togetith any permitted successors and
assigns.

"Business Day" means any day other than a Satund8yinday or a legal holiday in Charlotte, Northhdliaa, or a day on which banking
institutions are authorized by law or other goveental action to close; provided, however, if thplegable day relates to the determinatior
the Eurodollar Rate, such day must also be a dag wich banks are open for the transaction ofri®ss in London, England and dealing
U.S. dollar deposits are carried on in the Londdarbank market.

"Capital Expenditures” means all expenditures nexglfor the leasing of space within Properties alvaied previously leased by the Credit
Parties, including upfit expenses and leasing casioins, together with expenses for renovation @ravement of existing properties that
classified as capital expenditures under GAAP. irgpand tenant improvements expenditures with regpespace not previously leased s
not be included in any calculation of Capital Exgiéures, but must be reported to the Administrafigent on a quarterly basis as set forth in
Section 7.1.

"Capital Lease" means, as applied to any Persgnlease of any property (whether real, personahized) by that Person as lessee which, in
accordance with GAAP, is or should be accounted$om capital lease on the balance sheet of theBer.

"Cash Available for Distribution" means all Fundsrh Operations (as defined as of the Closing Datiéhé Board of Governors of the
National Association of Real Estate Investment T&uess (a) Capital Expenditures and (b) princgesiments made by the Credit Parties
Indebtedness (other than principal payments maderasult of terminating the Existing Credit Agresatt).

"Cash Collateral Account” means an account maiathlyy the Borrower with the Administrative Agerdy the benefit of the Lenders, in
which (a) the Administrative Agent has sole conamtl (b) the Administrative Agent, for the benefithe Lenders, has a
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perfected security in such account and the proceisof and which is used by the Borrower to mddqgosits as required herein.
"Closing Date" means the date hereof.

"Code" means the Internal Revenue Code of 1988tencdules and regulations promulgated thereundesingended, modified, succeeded or
replaced from time to time.

"Commitments" means the commitment of each Lend#r respect to the Revolving Committed Amount.

"Credit Documents" means this Credit AgreementNb&s, the Fee Letter and all other related agea¢srand documents issued or deliv:
hereunder or thereunder or pursuant hereto ortthere

"Credit Parties" means the Borrower and the Guarargnd "Credit Party" means any one of them.

"Credit Party Obligations" means, without duplicati (a) all of the obligations of the Credit Pastie the Lenders (including the Issuing
Lender) and the Agents, whenever arising, undserGnedit Agreement, the Notes, or any of the o@redit Documents to which the
Borrower or any Guarantor is a party and (b) abbilities and obligations owing from such CredittiPdo any Lender, or any Affiliate of a
Lender, arising under Hedging Agreements.

"Default” means any event, act or condition whiagthwotice or lapse of time, or both, would conggtan Event of Default.

"Defaulting Lender" means, at any time, any Lerttlat, (a) has failed to make a Loan or purchasaréicipation Interest required pursuant to
the terms of this Credit Agreement, (b) has faitegay to the Agents or any Lender an amount oweslioh Lender pursuant to the terms of
this Credit Agreement (but only for so long as santount has not been repaid) or (c) has been dems@sent or has become subject to a
bankruptcy or insolvency proceeding or to a reaeitrastee or similar official.

"Documentation Agent" means First Union NationahBaf North Carolina (or any successor theretagror successor documentation agent
appointed pursuant to Section 10.9.

"Dollars" and "$" means dollars in lawful currenafythe United States of America.

"EBITDA" means, for any period, with respect to theedit Parties, on a consolidated basis, the duja)dNet Income for such period
(excluding the effect of any extraordinary or othen-recurring gains or notash losses outside of the ordinary course of basjmplus (b) &
amount which, in the determination of Net Incomedach period has been deducted for (i) InterepeRge for such period, (ii) total Federal,
state, foreign or other income taxes of the Crigdities for such period and (iii) all depreciatanmd
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amortization of the Credit Parties for such peratlas determined in accordance with GAAP.

"Effective Date" means the date on which the caoiaiét set forth in Section 5.1 shall have beenlfetfi(or waived in the sole discretion of
Lenders) and on which the initial Loans shall hegen made and/or the initial Letters of Credit lshave been issued.

"Eligible Assignee" means (a) any Lender or Aftiéiar subsidiary of a Lender and (b) any other ceneial bank, financial institution,
institutional lender or "accredited investor" (afided in Regulation D of the Securities and Exgfea@ommission) with total assets of at
least $10 billion and with a rating on their lomgm unsecured debt of at least BBB with S&P oedsivalent and with an office in the Unit
States.

"Environmental Claim" means any investigation, teritnotice, violation, written demand, written gh¢ion, action, suit, injunction,
judgment, order, consent decree, penalty, fing, feoceeding, or written claim whether administetjudicial, or private in nature arising
pursuant to, or in connection with, an actual &gdd violation of, any Environmental Law, (b) ionnmection with any Hazardous Material,
(c) from any assessment, abatement, removal, remedirective, or other response action in conaeatith an Environmental Law or other
order of a Governmental Authority or (d) from arofual or alleged damage, injury, threat, or harhdalth, safety, natural resources, or the
environment.

"Environmental Laws" means any current or futugaleequirement of any Governmental Authority peitay to (a) the protection of health,
safety, and the indoor or outdoor environment,

(b) the conservation, management, or use of natesalurces and wildlife, (c) the protection or aésurface water and groundwater,

(d) the management, manufacture, possession, pesese, generation, transportation, treatmentagéo disposal, release, threatened rel
abatement, removal, remediation or handling o&xgrosure to, any hazardous or toxic substance tariakor (e) pollution (including any
release to land surface water and groundwater)jrenhaides, without limitation, the Comprehensive Eommental Response, Compensation,
and Liability Act of 1980, as amended by the Supeaf Amendments and Reauthorization Act of 198682 9601 ET SEQ., Solid Waste
Disposal Act, as amended by the Resource Consenvatid Recovery Act of 1976 and Hazardous and S@tidte Amendment of 1984, 42
USC 6901 ET SEQ., Federal Water Pollution Contrc, As amended by the Clean Water Act of 1977, S8 U251 ET SEQ., Clean Air Act
of 1966, as amended, 42 USC 7401 ET SEQ., Toxistdnbes Control Act of 1976, 15 USC 2601 ET SE@zdidous Materials
Transportation Act, 49 USC App. 1801 ET SEQ., Oetigmal Safety and Health Act of 1970, as amend®8d)SC 651 ET SEQ., Oil
Pollution Act of 1990, 33 USC 2701 ET SEQ., EmemyeRlanning and Community Right- to-Know Act of 8982 USC 11001 ET SEQ.,
National Environmental Policy Act of 1969, 42 US824 ET SEQ., Safe Drinking Water Act of 1974, agaded, 42 US(

300(f) ET SEQ., any analogous implementing or sssaelaw, and any amendment, rule, regulation,roafedirective issued thereunder.
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"Equity Issuance" means any issuance by a Crediy Raany Person of (a) shares of its capitallstircother equity interests (including,
without limitation, participation units), (b) anhares of its capital stock or other equity intes€sicluding, without limitation, participation
units) pursuant to the exercise of options or wasrar (c) any shares of its capital stock or otreprity interests (including, without limitatic
participation units) pursuant to the conversiommy debt securities to equity.

"ERISA" means the Employee Retirement Income Sgciit of 1974, as amended, and any successottethiereto, as interpreted by the
rules and regulations thereunder, all as the saayeh® in effect from time to time. References ttisas of ERISA shall be construed also to
refer to any successor sections.

"ERISA Affiliate” means an entity, whether or natorporated, which is under common control with @ngdit Party within the meaning of
Section 4001(a)(14) of ERISA, or is a member of@ug which includes any Credit Party or any ofStgsidiaries and which is treated as a
single employer under Sections 414(b), (c), (m)odrof the Code.

"Eurodollar Loan" means a Loan bearing interesetad a rate determined by reference to the EuardRbte.

"Eurodollar Rate" means, for the Interest Periadefich Eurodollar Loan comprising part of the séwmreowing (including conversions,
extensions and renewals), a per annum interestiesdemined pursuant to the following formula:

Eurodollar Rate = London Interbank Offered Rate
1 - Eurodollar Reserve Percentage

"Eurodollar Reserve Percentage" means for anyttiay percentage (expressed as a decimal) whicheffact from time to time under
Regulation D of the Board of Governors of the FatlBeserve System (or any successor), as suchateguinay be amended from time to
time or any successor regulation, as the maximwerve requirement (including, without limitatiomyabasic, supplemental, emergency,
special, or marginal reserves) applicable with eespo Eurocurrency liabilities as that term isided in Regulation D (or against any other
category of liabilities that includes deposits bjerence to which the interest rate of Eurodollears is determined), whether or not a Lender
has any Eurocurrency liabilities subject to suderee requirement at that time. Eurodollar Loarsl &ie deemed to constitute Eurocurrency
liabilities and as such shall be deemed subjegerve requirements without benefits of creditpforation, exceptions or offsets that may
be available from time to time to a Lender. Theddlatlar Rate shall be adjusted automatically onasdf the effective date of any change in
the Eurodollar Reserve Percentage.

"Event of Default" means any of the events or cinstances described in Section 9.1.
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"Existing Loan Agreement” has the meaning set fort8ection 5.1(k).

"Extension of Credit" means, as to any Lenderntiadking of a Loan by such Lender (or a participatlwerein by a Lender) or the issuance
or participation in, a Letter of Credit by such den.

"Federal Funds Rate" means for any day the ratamasm (rounded upward, if necessary, to the neaf#80th of 1%) equal to the weighted
average of the rates on overnight Federal funads#etions with members of the Federal Reserve Byateanged by Federal funds broker:
such day, as published by the Federal Reserve &aNkw York on the Business Day next succeedindp siay; provided that (a) if such day
is not a Business Day, the Federal Funds Rateuftir day shall be such rate on such transactiotiseonext preceding Business Day and (b)
if no such rate is so published on such next piiegeBlusiness Day, the Federal Funds Rate for saglsdall be the average rate quoted tc
Administrative Agent on such day on such transastias determined by the Administrative Agent.

"Fee Letter" means that certain letter agreemextgddas of Closing Date, between the Administrafigent and the Borrower, as amended,
modified, supplemented or replaced from time tcetim

"Funded Debt" means, without duplication, the sdrtapall Indebtedness of the Credit Parties fardwoed money, (b) all purchase money
Indebtedness of the Credit Parties, (c) the praigyortion of all obligations of the Credit Parti@sder Capital Leases, (d) commercial letters
of credit and the maximum amount of all performaand standby letters of credit issued or banker®ptance facilities created for the
account of a Credit Party, including, without deplion, all unreimbursed draws thereunder, (eatranty Obligations of the Credit Parties
with respect to Funded Debt of another Persoml(funded Debt of another entity secured by a loerany property of the Credit Parties
whether or not such Funded Debt has been assumadhgdit Party, (g) all Funded Debt of any pashgr or unincorporated joint venture
the extent a Credit Party is legally obligated as l reasonable expectation of being liable wiheet thereto, net of any assets of such
partnership or joint venture and (h) the principalance outstanding under any synthetic leasegtantion operating lease, off-balance sheet
loan or similar off-balance sheet financing produbere such transaction is considered borrowed ynimuebtedness for tax purposes but is
classified as an operating lease in accordanceGA&AP.

"GAAP" means generally accepted accounting priesifh the United States applied on a consistems basl subject to Section .

"Governmental Authority" means any Federal, stiakeal, provincial or foreign court or governmeraglency, authority, instrumentality or
regulatory body.

"Guarantors" means Highwoods Properties, Inc., ayldad corporation, each of the Subsidiaries offidigods Properties and the Borrower
other than the Non- Guarantor Subsidiaries and Adclitional Credit Party that has executed a Jaiddgeement.
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"Guaranty Obligations" means, with respect to aagsBn, without duplication, any obligations (otHgan endorsements in the ordinary
course of business of negotiable instruments fposi or collection) guaranteeing or intended targntee any Indebtedness of any other
Person in any manner, whether direct or indiread, iacluding without limitation any obligation, wter or not contingent,

(a) to purchase any such Indebtedness or othayatigih or any property constituting security there{b) to advance or provide funds or o
support for the payment or purchase of such indiglgtes or obligation or to maintain working capisallvency or other balance sheet
condition of such other Person (including, withbrnitation, maintenance agreements, comfort lettiadee or pay arrangements, put
agreements or similar agreements or arrangememtt)d benefit of the holder of Indebtedness ohsatber Person, (c) to lease or purchase
property, securities or services primarily for thepose of assuring the owner of such Indebtedore@) to otherwise assure or hold harmless
the owner of such Indebtedness or obligation agéiss in respect thereof. The amount of any Gugr@bligation hereunder shall (subjec
any limitations set forth therein) be deemed t@bemount equal to the outstanding principal améamtmaximum principal amount, if
larger) of the Indebtedness in respect of whiclhsegaranty Obligation is made.

"Hazardous Materials" means any substance, materighste defined or regulated in or under any Eemvhental Laws.

"Hedging Agreements" means interest rate proteagmements, foreign currency exchange agreenwamsnodity purchase or option
agreements or other interest or exchange rateromuality price hedging agreements.

"Improved Properties” means all Properties of tber@ver other than Properties that have not begaldped.

"Indebtedness" of any Person means, without dumica(a) all obligations of such Person for borealimoney, (b) all obligations of such
Person evidenced by bonds, debentures, notes iarsinstruments, or upon which interest paymemscastomarily made, (c) all obligations
of such Person under conditional sale or other tétention agreements relating to property puesthédy such Person to the extent of the v
of such property (other than customary reservatisiretentions of title under agreements with sigpplentered into in the ordinary course of
business), (d) all obligations, other than interpany items, of such Person issued or assumed aefieed purchase price of property or
services purchased by such Person which would asdabilities on a balance sheet of such Per®rall Indebtedness of others secured
by (or for which the holder of such Indebtedness draexisting right, contingent or otherwise, tasbeured by) any Lien on, or payable ou
the proceeds of production from, property ownedaguired by such Person, whether or not the oldigatsecured thereby have been
assumed, (f) all Guaranty Obligations of such Reréy) the principal portion of all obligations sifich Person under (i) Capital Leases an
any synthetic lease, tax retention operating leafdyalance sheet loan or similar off-balance sfieancing product of such Person where
such transaction is considered borrowed money iedeless for tax purposes but is classified as aratipg lease in accordance with GAAP,
(h) all obligations of such Person in respect tdiiest rate



protection agreements, foreign currency exchangeeagents, or other interest or exchange rate onamity price hedging agreements, (i)
the maximum amount of all performance and standtigrs of credit issued or bankers' acceptancdgiémccreated for the account of such
Person and, without duplication, all drafts draWereunder (to the extent unreimbursed), (j) alfegred stock issued by such Person and
required by the terms thereof to be redeemed,ronifiich mandatory sinking fund payments are duea fixed date and (k) the aggregate
amount of uncollected accounts receivable of suakdh subject at such time to a sale of receivdblesimilar transaction) regardless of
whether such transaction is effected without resewo such Person or in a manner that would no¢ftected on the balance sheet of such
Person in accordance with GAAP. The IndebtednessipPerson shall include the Indebtedness of artpgrship or unincorporated joint
venture in which such Person is legally obligatetias a reasonable expectation of being liable meitpect thereto.

"Indenture" means that certain Indenture dated Marc1994 among AP Southeast Portfolio PartneB, &s Issuer, Bankers Trust Company
of California,N.A., as Indenture Trustee and BaskEust Company, as Servicer evidencing 7.88% Ngeg\Notes due January 31, 2001.

"Interest Expense" means, for any period, with eesfo the Credit Parties, on a consolidated baBisgt interest expense, including the
interest component under Capital Leases, as detechim accordance with GAAP; provided that InteEegtense shall not include the
amortized cost of the $80 million cap purchasedheyBorrower in June 1994.

"Interest Payment Date" means (a) as to Base Rard, on the fifteenth (15th) day of each month@mthe Revolving Loan Maturity Date
and (b) as to Eurodollar Loans, on the last dagamh applicable Interest Period and on the Rewplioan Maturity Date.

"Interest Period" means, as to Eurodollar Loansgréod of one month's duration, commencing, in ezase, on the date of the borrowing
(including continuations and conversions thergofdvided, however, (a) if any Interest Period woertdl on a day which is not a Business
Day, such Interest Period shall be extended toéxé succeeding Business Day (except that whendkesucceeding Business Day falls in
the next succeeding calendar month, then on thiegnegeding Business Day), (b) no Interest Periadl €xtend beyond the Revolving Loan
Maturity Date and (c) where an Interest Period egin a day for which there is no numerically cgpanding day in the calendar month in
which the Interest Period is to end, such IntePestod shall end on the last Business Day of satdmdar month.

"Issuing Lender" means NationsBank, N.A.
"Issuing Lender Fees" has the meaning set for8eition 3.4(b).

"Lender" means any of the Persons identified dseader" on the signature pages hereto, and anpP&risich may become a Lender by way
of assignment in accordance with the terms hetegéther with their successors and permitted assign
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"Letter of Credit" means a Letter of Credit isstiedthe account of a Credit Party by the Issuingder pursuant to Section 2.2, as such Letter
of Credit may be amended, modified, extended, rexeoy replaced.

"Letter of Credit Fee" shall have the meaning assigto such term in Section 3.4(b).

"Lien" means any mortgage, pledge, hypothecatissigament, deposit arrangement, security inteeestymbrance, lien (statutory or
otherwise), preference, priority or charge of amdkincluding, without limitation, any agreemeatgive any of the foregoing, any
conditional sale or other title retention agreemantl any lease in the nature thereof.

"Loan" or "Loans" means the Revolving Loans (oo&ipn of any Revolving Loan), individually or celtively, as appropriate.

"LOC Documents" means, with respect to any LetfeZredit, such Letter of Credit, any amendmentsetoe any documents delivered in
connection therewith, any application therefor, angl agreements, instruments, guarantees or oticeimeents (whether general in applica
or applicable only to such Letter of Credit) govagnor providing for (a) the rights and obligatioofsthe parties concerned or at risk or (b)
any collateral security for such obligations; pd®d that no LOC Document shall impose an obligadiothe Issuing Lender or the LOC
Participants except for the honoring of Letter€odédit or as otherwise contemplated herein.

"LOC Obligations" means, at any time, the sum tlf@ maximum amount which is, or at any time th&s¥ may become, available to be
drawn under Letters of Credit then outstandinguasssg compliance with all requirements for drawimggerred to in such Letters of Credit
plus (b) the aggregate amount of all drawings uhe#ters of Credit honored by an Issuing Lenderrtmittheretofore reimbursed.

"LOC Participants" means the Lenders.

"London Interbank Offered Rate" means, with respeeiny Eurodollar Loan for the Interest Periodlmajple thereto, the rate of interest per
annum (rounded upwards, if necessary, to the nebiHE30 of 1%) appearing on Telerate Page 375@r{grsuccessor page) as the London
interbank offered rate for deposits in Dollars gpr@ximately 11:00 A.M. (London time) two Busind3ays prior to the first day of such
Interest Period for a term comparable to such éstePeriod; provided, however, if more than one imtpecified on Telerate Page 3750, the
applicable rate shall be the arithmetic mean ofah rates. If, for any reason, such rate is vailable, the term "London Interbank Offered
Rate" shall mean, with respect to any Eurodollaarntor the Interest Period applicable theretorétte of interest per annum (rounded
upwards, if necessary, to the nearest 1/100 ofd@pearing on Reuters Screen LIBO Page as the Lantenbank offered rate for deposits in
Dollars at approximately 11:00 A.M. (London timejat Business Days prior to the first day of suclelast Period for a term comparable to
such Interest Period; provided, however, if moantbne rate is specified on Reuters Screen LIB@ Rhg applicable rate shall be the
arithmetic mean of all such rates.
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"Market Capitalization" means (a) the market vadfiessued and outstanding common stock of Highwdrdgerties based on the average
closing price over the last twenty trading dayssp) the value of limited partnership units of Barower if each such unit were converted
to a share of common stock of the Guarantor, musofal Funded Debt outstanding of the CreditiBart

"Material Adverse Effect" means a material advexi$ect on

(a) the operations, financial condition, businasprospects of the Borrower or a Guarantor, (b)aibity of the Borrower or a Guarantor to
perform its respective obligations under this Crédjreement or any of the other Credit Documentgcpthe validity or enforceability of th
Credit Agreement, any of the other Credit Documemitshe rights and remedies of the Lenders heruoidthereunder taken as a whole.

"Moody's
securities.

means Moody's Investors Service, Incaty successor or assignee of the business ofcamepany in the business of rating

"Multiemployer Plan" means a Plan covered by Titeof ERISA which is a multiemployer plan as defihim Section 3(37) or 4001(a)(3) of
ERISA.

"Multiple Employer Plan" means a Plan covered etV of ERISA, other than a Multiemployer Planhieh any Credit Party or any of its
Subsidiaries or any ERISA Affiliate and at lease @mployer other than a Credit Party or any oSiibsidiaries or any ERISA Affiliate are
contributing sponsors.

"Net Cash Proceeds" means the gross cash procesigad from an Equity Issuance net of (a) tramsacosts payable to third parties and
(b) a good faith estimate of the taxes payable végipect to such proceeds.

"Net Income" means, for any period, the net incarfiter taxes for such period of the Credit Parties@onsolidated basis, as determined in
accordance with GAAP.

"Non-Excluded Taxes" has the meaning set forthectisn 3.13.

"Non-Guarantor Subsidiaries" means AP SoutheasfdiorPartners, L.P., AP- GP Southeast PortfolwtRers, L.P., a Delaware limited
partnership, Highwoods Realty GP Corp., a Delaviared partnership and Forsyth-Carter Brokeragé, C.

"Note" or "Notes" means the Revolving Loan Notesljvidually or collectively, as appropriate.
"Notice of Borrowing" means a request by the Bomo¥or a Revolving Loan, in the form of Exhibit gb).

"Notice of Continuation/Conversion" means a reqlgsthe Borrower to continue an existing Eurodollaan to a new Interest Period or to
convert a Eurodollar Loan to a Base Rate LoanBase Rate Loan to a Eurodollar Loan, in the forrxtibit 2.1(d).
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"Participation Interest” means the Extension ofd@irey a Lender by way of a purchase of a partibgpain Letters of Credit or LOC
Obligations as provided in Section 2.2 or in anyph® as provided in Section 3.8.

"PBGC" means the Pension Benefit Guaranty Corpmragstablished pursuant to Subtitle A of Title IVERISA and any successor thereto.

"Person" means any individual, partnership, joeiture, firm, corporation, limited liability compgrassociation, trust or other enterprise
(whether or not incorporated), or any GovernmeAtahority.

"Plan" means any employee benefit plan (as defin&ection 3(3) of ERISA) which is covered by ERISAd with respect to which any
Credit Party or any of its Subsidiaries or any ERfiliate is (or, if such plan were terminatedsich time, would under Section 4069 of
ERISA be deemed to be) an "employer" within the mirgg of Section 3(5) of ERISA.

"Prime Rate" means the per annum rate of intestabshed from time to time by the Administrati&gent at its principal office in Charloti
North Carolina (or such other principal office bEétAdministrative Agent as communicated in writtoghe Borrower and the Lenders) as
Prime Rate. Any change in the interest rate reguftiom a change in the Prime Rate shall beconez®@ft as of 12:01 a.m. of the Business
Day on which each change in the Prime Rate is amsemiby the Administrative Agent. The Prime Rate isference rate used by the
Administrative Agent in determining interest ratescertain loans and is not intended to be the $owate of interest charged on any exter
of credit to any debtor.

"Properties" means all real property, together witimprovements thereon, owned by the Crediti®adnd "Property”" means any one of
them.

"Regulation D, G, U, or X" means Regulation D, GotJX, respectively, of the Board of Governorstuf Federal Reserve System as from
time to time in effect and any successor to al portion thereof.

"REIT" means a real estate investment trust asnddfin Sections 856-860 of the Code.

"Reportable Event" means a "reportable event" ésetkin
Section 4043 of ERISA with respect to which theie®tequirements to the PBGC have not been waived.

"Required Lenders" means Lenders whose aggregattit@&xposure (as hereinafter defined) constitatdeast 66 2/3% of the Credit
Exposure of all Lenders at such time; provided, éxav, that if any Lender shall be a Defaulting Lemalt such time then there shall be
excluded from the determination of Required Lendeesaggregate principal amount of Credit Exposdiuch Lender at such time. For
purposes of the preceding sentence, the term "CEgg@ibsure” as applied to each Lender shall megat @ny time prior to the termination of
the Commitments, the sum of the Revolving Loan Cament Percentage of
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such Lender multiplied by the Revolving Committeshdunt and (b) at any time after the terminatiothef Commitments, the sum of the
principal balance of the outstanding Loans and L@ifligations of such Lender.

"Requirement of Law" means, as to any Person, ttides or certificate of incorporation and by-laasother organizational or governing
documents of such Person, and any law, treaty orulegulation or final, non-appealable determoratf an arbitrator or a court or other
Governmental Authority, in each case applicablertbinding upon such Person or to which any oirigderial property is subject.

"Revolving Committed Amount” means TWO HUNDRED EIGAMILLION DOLLARS ($280,000,000) or such lesser anmt as the
Revolving Committed Amount may be reduced purst@a&ection 2.1(d) or Section 3.3(c).

"Revolving Loan Commitment Percentage" means, &hd_ender, the percentage identified as its Réwgloan Commitment Percentage
on Schedule 1.1(a), as such percentage may beigtbiifconnection with any assignment made in atanoce with the provisions of Section
11.3.

"Revolving Loan Maturity Date" means October 31999
"Revolving Loans" means the Revolving Loans madiéoBorrower pursuant to Section 2.1.

"Revolving Note" or "Revolving Notes" means thepissory notes of the Borrower in favor of eachtef Lenders evidencing the Revolving
Loans provided pursuant to Section 2.1, individual collectively, as appropriate, as such promigssotes may be amended, modified,
supplemented, extended, renewed or replaced fromtth time and as evidenced in the form of ExHHi{(Q).

"S&P" means Standard & Poor's Ratings Group, asitimiof McGraw Hill, Inc., or any successor or gasie of the business of such division
in the business of rating securities.

"Secured Debt" means the principal amount of Ineltess outstanding of the Borrower that is secoyealLien on a Property.

"Securities Act" means the Securities Act of 1%83amended, modified, succeeded or replaced framtt time, and the rules and
regulations promulgated thereunder.

"Single Employer Plan" means any Plan which is ceddy Title IV of ERISA, but which is not a Multigployer Plan.

"Solvent" means, with respect to any Person aspafrticular date, that on such date (a) such Pdssable to pay its debts and other liabilit
contingent obligations and other commitments ag thature in the normal course of business, (b) fenson does not
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intend to, and does not believe that it will, indetbts or liabilities beyond such Person's abititpay as such debts and liabilities mature in
their ordinary course, (c) such Person is not eadag a business or a transaction, and is not @barigage in a business or a transaction, for
which such Person's assets would constitute urmahgosmall capital after giving due considerationhe prevailing practice in the industry

in which such Person is engaged or is to engagé¢hédair value of the assets of such Persondatgr than the total amount of liabilities,
including, without limitation, contingent liabilgs, of such Person and (e) the present fair saleahle of the assets of such Person is not les:
than the amount that will be required to pay thabpble liability of such Person on its debts ay thecome absolute and matured. In
computing the amount of contingent liabilities aydime, it is intended that such liabilities wik computed at the amount which, in light of
all the facts and circumstances existing at sunb trepresents the amount that can reasonablypeetex to become an actual or matured
liability.

"Speculative Land" means any Property of the Boamowhich has not been developed or which the Bogralwes not plan to develop within
six months after such Property is acquired.

"Subsidiary" means, as to any Person, (a) any catijpn more than 50% of whose stock of any clasdasses having by the terms thereof
ordinary voting power to elect a majority of theeditors of such corporation (irrespective of whethrenot at the time, any class or classes of
such corporation shall have or might have votinggroby reason of the happening of any contingeiscgj the time owned by such Person
directly or indirectly through Subsidiaries, andl @y partnership, association, joint venture deoentity in which such person directly or
indirectly through Subsidiaries has more than a Boity interest at any time.

"Tangible Net Worth" means the net worth of thedr®arties, on a consolidated basis, as deternimadcordance with GAAP, including
the value of limited partnership units in the Boves as if each such unit were converted to a shiarfighwoods Properties' capital stock, |
all intangible assets of the Credit Parties onressobdated basis.

"Termination Event" means (a) with respect to amgte Employer Plan, the occurrence of a Report&blkent or the substantial cessation of
operations (within the meaning of Section 4062feERISA); (b) the withdrawal of any Credit Partyamy ERISA Affiliate from a Multiple
Employer Plan during a plan year in which it wasihstantial employer (as such term is defined tti®@e 4001(a)(2) of ERISA), or the
termination of a Multiple Employer Plan; (c) theswlibution of a notice of intent to terminate oe thctual termination of a Plan pursuant to
Section 4041(a)(2) or 4041A of ERISA,;

(d) the institution of proceedings to terminatetar actual termination of a Plan by the PBGC urgksation 4042 of ERISA; (e) any event or
condition which might reasonably constitute groundder

Section 4042 of ERISA for the termination of, oe #ppointment of a trustee to administer, any Riaff) the complete or partial withdrawal
of any Credit Party or any ERISA Affiliate from aultiemployer Plan.
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"Total Assets" means the total assets of the CRalities, on a consolidated basis, as determinadcordance with GAAP.

"Total Assets at Cost" means the sum of (a) fopBrges owned by the Credit Parties on the CloBiate (including the assets of Crocker
Realty Trust, Inc.), the original undepreciatedt@isuch real estate assets plus (b) for eachePyopcquired by the Credit Parties after the
Closing Date, the lesser of (i) the actual costuath Property or (ii) the Adjusted NOI for such pdy for the twelve months prior to its
acquisition divided by ten percent (10%).

"Total Liabilities" means (a) the total liabilitied the Credit Parties, on a consolidated basigdetermined in accordance with GAAP, plus (b)
all contingent liabilities and unfunded Indebtednetany Credit Party (other than unfunded Indeled under this Credit Agreement).

"Unencumbered Assets" means all Properties of tlediCParties (a) that generate revenues from fharties, (b) in which at least 75% of the
available space located therein has been leased and
(c) that are not subject to any Lien.

"Unencumbered Assets at Cost" means the sum &r(ajl Unencumbered Assets owned by the Crediti€%aon the Closing Date (including
the assets of Crocker Realty Trust, Inc.), theinailgundepreciated cost of such Unencumbered Agdesgb) for each Unencumbered Asset
purchased after the Closing Date, the lesser dfi€iactual cost of such Unencumbered Asset ath@i)Adjusted NOI for such Unencumbe
Asset for the twelve months prior to its acquisitaivided by ten percent (10%).

"Unsecured Debt" means the total aggregate prihaipaunt of unsecured Indebtedness of the CrediteBaon a consolidated basis, actually
outstanding; it being understood that Unsecured Bledill not include principal amounts availablé&drawn (but not drawn) under
outstanding commitments.

"Unused Commitment" means, for any period, the arhby which

(a) the then applicable aggregate Revolving Conechi#mount exceeds

(b) the daily average sum for such period of thistamding aggregate principal amount of all Revaioans plus the aggregate amount of
LOC Obligations outstanding.

"Unused Fee Percentage" means (a) if the Unusedrtamnt is less than or equal to 33% of the RewgVCommitted Amount, .15% per
annum, (b) if the Unused Commitment is less thaaqoral to 66% of the Revolving Committed Amount grdater than 33% of the
Revolving Committed Amount, .20% per annum andf(#)e Unused Commitment is greater than 66% ofRbeolving Committed Amount,
.25% per annum.

1.2 Computation of Time Periods and Other DefimiéibProvisions. For purposes of computation ofquksiof time hereunder, the word
"from" means "from and including" and the words™amd "until" each mean "to but excluding." Refaresiin this Agreement to "Articles",
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"Sections", "Schedules” or "Exhibits" shall be tdigles, Sections, Schedules or Exhibits of othie Agreement unless otherwise specifically
provided.

1.3 Accounting Terms. Except as otherwise exprgaslyided herein, all accounting terms used heskall be interpreted, and all financial
statements and certificates and reports as todiaematters required to be delivered to the Lesdiereunder shall be prepared, in accord
with GAAP applied on a consistent basis. All finmthstatements delivered to the Lenders hereuritl Ise accompanied by a statement
from the Borrower that GAAP has not changed siheemost recent financial statements delivered byBibrrower to the Lenders or if GA/
has changed describing such changes in detaibgidieing how such changes affect the financiaksteents. All calculations made for the
purposes of determining compliance with this Crédjteement shall (except as otherwise expresslyiged herein) be made by application
of GAAP applied on a basis consistent with the mesént annual or quarterly financial statemenbiseieed pursuant to Section 7.1 (or, prior
to the delivery of the first financial statementgguant to Section 7.1, consistent with the finalhsiatements described in Section 5.1(c));
provided, however, if (a) the Borrower shall objertletermining such compliance on such basisetitiie of delivery of such financial
statements due to any change in GAAP or the rulemplgated with respect thereto or (b) either Agarthe Required Lenders shall so ok
in writing within 60 days after delivery of sucméincial statements (or after the Lenders have indermed of the change in GAAP affecting
such financial statements, if later), then suchkudations shall be made on a basis consistentthémost recent financial statements
delivered by the Borrower to the Lenders as to tvimia such objection shall have been made.

SECTION 2
CREDIT FACILITIES
2.1 Revolving Loans.

(a) Revolving Loan Commitment. Subject to the teand conditions set forth herein, each Lender sdlyesigrees to make revolving loans
(each a "Revolving Loan" and collectively the "Risog Loans™) to the Borrower, in Dollars, at afpé and from time to time, during the
period from and including the Effective Date to bot including the Revolving Loan Maturity Date @rch earlier date if the Revolving
Committed Amount has been terminated as provideeiie provided, however, that (i) the sum of tiggiegate amount of Revolving Loans
outstanding plus the aggregate amount of LOC Otitiga outstanding shall not exceed the Revolvingi@itted Amount and (ii) with
respect to each individual Lender, the Lender'srata share of outstanding Revolving Loans plué diender's pro rata share of outstanding
LOC Obligations shall not exceed such Lender's Réavgp Loan Commitment Percentage of the Revolvirmgntitted Amount. Subject to tl
terms of this Credit Agreement (including SectioB)3the Borrower may borrow, repay and reborrowdReng Loans.

(b) Method of Borrowing for Revolving Loans. By faier than 10:00 a.m. (i) one Business Day prigh#orequested borrowing of
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Revolving Loans that will be Base Rate Loans Qrtiio Business Days prior to the date of the retpeeborrowing of Revolving Loans that
will be Eurodollar Loans, the Borrower shall submitvritten Notice of Borrowing in the form of Exliil2.1(b) to the Administrative Agent
(which notice may be by telecopy with the origit@mfollow) setting forth (A) the amount requesté) whether such Revolving Loans shall
accrue interest at the Adjusted Base Rate or thestetl Eurodollar Rate, (C) how the proceeds fraohdRevolving Loans will be used and
(D) certification that the Borrower has compliedaihrespects with

Section 5.2;

(c) Funding of Revolving Loans. Upon receipt of atide of Borrowing, the Administrative Agent shatbmptly inform the Lenders as to the
terms thereof. Each Lender shall make its Revolliogn Commitment Percentage of the requested Riegplwans available to the
Administrative Agent by 2:00 p.m. on the date sfiediin the Notice of Borrowing by deposit, in Da$, of immediately available funds at
the offices of the Administrative Agent at its mipal office in Charlotte, North Carolina or at buather address as the Administrative Agent
may designate in writing. The amount of the reqee&evolving Loans will then be made availablent Borrower by the Administrative
Agent by crediting the account of the Borrower loa books of such office of the Administrative Agentthe extent the amount of such
Revolving Loans are made available to the Admiatste Agent.

No Lender shall be responsible for the failure @lagl by any other Lender in its obligation to m&devolving Loans hereunder; provide
however, that the failure of any Lender to fulfil obligations hereunder shall not relieve anyottender of its obligations hereunder. Un
the Administrative Agent shall have been notifigdeimy Lender prior to the date of any such Revg\inan that such Lender does not int
to make available to the Administrative Agent itstjpn of the Revolving Loans to be made on sudh,dhe Administrative Agent may
assume that such Lender has made such amounttdeddahe Administrative Agent on the date of sRavolving Loans, and the
Administrative Agent in reliance upon such assuomtimay (in its sole discretion but without anyigation to do so) make available to the
Borrower a corresponding amount. If such correspandmount is not in fact made available to the Adstrative Agent, the Administrative
Agent shall be able to recover such correspondimguat from such Lender. If such Lender does notqueph corresponding amount forthw
upon the Administrative Agent's demand therefag, Aldministrative Agent will promptly notify the Bawer, and the Borrower shall
immediately pay such corresponding amount to thenidistrative Agent. The Administrative Agent shalléo be entitled to recover from the
Lender or the Borrower, as the case may be, irtteresuch corresponding amount in respect of eagifrdm the date such corresponding
amount was made available by the AdministrativerAde the Borrower to the date such correspondingumt is recovered by the
Administrative Agent at a per annum rate equal)tbegm the Borrower at the applicable rate forls®evolving Loan pursuant to the Notice
of Borrowing and (ii) from a Lender at the Feddfahds Rate.

(d) Continuations and Conversions. Upon receifat hNibtice of Continuation/Conversion, the Adminisitra Agent shall promptly inform the
Lenders as to the terms thereof. Subject to theg@f Section 5.2, the Borrower shall have theampton any Business Day, to continue
existing Eurodollar Loans for a subsequent IntePestod, to convert Base Rate Loans into Eurodbieans or to convert Eurodollar Loans
into Base
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Rate Loans; provided, however, that (i) each saetiguation or conversion must be requested byBtreower pursuant to a written Notice
of Continuation/Conversion, in the form of ExhiBitL(d), in compliance with the terms set forth bel@i) except as provided in

Section 3.11, Eurodollar Loans may only be contihaeconverted into Base Rate Loans on the lasbélélye Interest Period applicable
thereto, (iii) Eurodollar Loans may not be contidumr may Base Rate Loans be converted into Euardadans during the existence and
continuation of a Default or Event of Default ang @ny request to continue a Eurodollar Loan faé$ to comply with the terms hereof or
any failure to request a continuation of a Euraatdlloan at the end of an Interest Period shalltitoies a conversion to a Base Rate Loan on
the last day of the applicable Interest Period hEmtinuation or conversion must be requestedeyBorrower no later than 11:00 a.m. (A)
one Business Day prior to a requested conversi@nkafrodollar Loan to a Base Rate Loan or (B) twsiBess Days prior to the date for a
requested continuation of a Eurodollar Loan or evgion of a Base Rate Loan to a Eurodollar Loaeaith case pursuant to a written Notice
of Continuation/Conversion submitted to the Adntigisve Agent.

(e) Minimum Amounts. Each request for a borrowicgpversion or continuation shall be subject tordguirements that (i) each Eurodollar
Loan shall be in a minimum amount of $5,000,000 iaridtegral multiples of $500,000 in excess th&rég each Base Rate Loan shall be in
a minimum amount of the lesser of $1,000,000 (atebral multiples of $500,000 in excess thereofherremaining amount available under
the Revolving Committed Amount and (iii) no morarhten Eurodollar Loans shall be outstanding heteuat any one time.

(f) Notes. The Revolving Loans made by each Lestiafl be evidenced by a duly executed promissoty abthe Borrower to each
applicable Lender in the face amount of its Revajioan Commitment Percentage of the Revolving CatachAmount in substantially the
form of Exhibit 2.1(f).

2.2 Letter of Credit Subfacility.

(a) Issuance. Subject to the terms and conditiensdf and of the LOC Documents and any other temadsconditions which the Issuing
Lender may reasonably require (so long as suchstard conditions do not impose any financial oliagaon or require any Lien (not
otherwise contemplated by this Agreement) to bemgyiyy any Credit Party or conflict with any obligat of, or detract from any action which
may be taken by, any Credit Party or their Subsieaunder this Agreement), the Issuing Lenderl $tah time to time upon request issue
(from the Effective Date to the Revolving Loan MdtiDate and in a form reasonably acceptable ¢dsksuing Lender), in Dollars, and the
LOC Participants shall participate in, letters rddit (the "Letters of Credit") for the accounttb& Borrower; provided, however, that (i) the
aggregate amount of LOC Obligations shall not gttane exceed TEN MILLION DOLLARS ($10,000,000)i) (ihe sum of the aggregate
amount of LOC Obligations outstanding plus Revaiviroans outstanding shall not exceed the Revol@ammitted Amount and (iii) with
respect to each individual LOC Participant, the LP&Sticipant's pro rata share of outstanding Reénglizoans plus its pro rata share of
outstanding LOC Obligations shall not exceed su@CLParticipant's Revolving Loan
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Commitment Percentage of the Revolving CommittecbAnt. The issuance and expiry date of each Lett€redit shall be a Business Day.
Except as otherwise expressly agreed upon byall@C Participants, no Letter of Credit shall hameexpiry date extending beyond one
month prior to the Revolving Loan Maturity Date.did_etter of Credit shall be a standby letter @&dirissued to support the obligations
(including pension or insurance obligations), cogéint or otherwise, of the Borrower.

(b) Notice and Reports. The request for the issei@fi@ Letter of Credit shall be submitted to tsguing Lender at least two Business Days
prior to the requested date of issuance. The Igduemder will promptly notify the Administrative Amgt (who shall then promptly notify the
Lenders) of a request for the issuance of a Left@redit and will, at least quarterly and moregfrently upon request, provide to the
Administrative Agent for dissemination to the Lersla detailed report specifying the Letters of @rethich are then issued and outstanding
and any activity with respect thereto which mayehagcurred since the date of the prior report,inaldiding therein, among other things, the
account party, the beneficiary, the face amourd,tha expiry date as well as any payments or etxpirswhich may have occurred. The
Issuing Lender will further provide to the Adminitive Agent, promptly upon request, copies oflthtters of Credit and the other LOC
Documents.

(c) Participation. Each LOC Participant, upon ismgaof a Letter of Credit, shall be deemed to hawehased without recourse a risk
participation from the Issuing Lender in such LetECredit and each LOC Document related theratbthe rights and obligations arising
thereunder and any collateral relating theret@gioh case in an amount equal to its Revolving l@@ammitment Percentage of the obligati
under such Letter of Credit, and shall absolutehgonditionally and irrevocably assume, as printdljgor and not as surety, and be
obligated to pay to the Issuing Lender therefor disdharge when due, its Revolving Loan Commitniarcentage of the obligations arising
under such Letter of Credit. Without limiting theope and nature of each LOC Participant's participan any Letter of Credit, to the extent
that the Issuing Lender has not been reimburseéagsred hereunder or under any such Letter of iGreach such LOC Participant shall pay
to the Issuing Lender its Revolving Loan Commitmiéatcentage of such unreimbursed drawing in sapéudas on the day of notification
by the Issuing Lender of an unreimbursed drawingymnt to the provisions of subsection (d) her€bé obligation of each LOC Participant
to so reimburse the Issuing Lender shall be absa@lntl unconditional and shall not be affected leydttcurrence of a Default, an Event of
Default or any other occurrence or event. Any swimbursement shall not relieve or otherwise imgaérobligation of the Borrower or any
other Credit Party to reimburse the Issuing Lendeter any Letter of Credit, together with inter@sthereinafter provided.

(d) Reimbursement. In the event of any drawing uiathy Letter of Credit, the Issuing Lender will prptly notify the Borrower. Unless the
Borrower shall immediately notify the Issuing Lendéits intent to otherwise reimburse the Issuiegder, the Borrower shall be deemed to
have requested a Revolving Loan at the Adjuste@ Bage in the amount of the drawing as providezlivsection (e) hereof, the proceeds of
which will be used to satisfy the reimbursemenigadilons. The Borrower shall reimburse the Issuiagder (by payment through the
Administrative Agent) on the day of drawing undey a
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Letter of Credit either with the proceeds of a Rewg Loan obtained hereunder or otherwise in sdmefunds as provided herein or in the
LOC Documents. If the Borrower shall fail to reinmbe the Issuing Lender as provided hereinaboveyrireimbursed amount of such
drawing shall bear interest, for the benefit of lHemders, at a per annum rate equal to the BasedRat the Applicable Percentage for the
Base Rate Loans that are Revolving Loans plus &vogmt (2%). The Borrower's reimbursement obligetioereunder shall be absolute and
unconditional under all circumstances irrespeabivébut without waiver of) any rights of set-offpunterclaim or defense to payment the
applicable account party or the Borrower may clairhave against the Issuing Lender, the Agentsl émelers, the beneficiary of the Lette
Credit drawn upon or any other Person, includintpeuit limitation, any defense based on any faibfrthe applicable account party, the
Borrower or any other Credit Party to receive cdesition or the legality, validity, regularity onenforceability of the Letter of Credit. The
Issuing Lender will promptly notify the LOC Parfieints of the amount of any unreimbursed drawingesawth LOC Participant shall promg.
pay to the Administrative Agent for the accounthad Issuing Lender, in Dollars and in immediatahitable funds, the amount of such LOC
Participant's Revolving Loan Commitment Percentaigaich unreimbursed drawing. Such payment shathhée on the day such notice is
received by such LOC Participant from the Issuiegder if such notice is received at or before p.00., otherwise such payment shall be
made at or before 12:00 Noon on the Business Datysueceeding the day such notice is receivedidhd.OC Participant does not pay such
amount to the Issuing Lender in full upon such esfiusuch LOC Participant shall, on demand, paggdAdministrative Agent for the
account of the Issuing Lender interest on the whpaiount during the period from the date the LO@i€&pant received the notice regarding
the unreimbursed drawing until such LOC Particigaasts such amount to the Issuing Lender in full edte per annum equal to, if paid wit
two Business Days of the date of drawing, the Fddarnds Rate and thereafter at a rate equal tBdke Rate. Each LOC Participant's
obligation to make such payment to the Issuing keenaind the right of the Issuing Lender to recéieesame, shall be absolute and
unconditional, shall not be affected by any circtanse whatsoever and without regard to the terionatf this Credit Agreement or the
Commitments hereunder, the existence of a Defaltvent of Default or the acceleration of the oatigns hereunder and shall be made
without any offset, abatement, withholding or reiiut whatsoever. Simultaneously with the makinga€th such payment by a LOC
Participant to the Issuing Lender, such LOC Pauéint shall, automatically and without any furtheti@n on the part of the Issuing Lender or
such LOC Participant, acquire a participation irmarmunt equal to such payment (excluding the podiosuch payment constituting interest
owing to the Issuing Lender) in the related unrainsled drawing portion of the LOC Obligation andhg interest thereon and in the related
LOC Documents, and shall have a claim against threddver and the other Credit Parties with respeetdto.

(e) Repayment with Revolving Loans. On any day ticivthe Borrower shall have requested, or beemdddo have requested, a Revol\
Loan borrowing to reimburse a drawing under a lreifeCredit, the Administrative Agent shall givetioe to the Lenders that a Revolving
Loan has been requested or deemed requested inatmmwith a drawing under a Letter of Creditwihich case a Revolving Loan
borrowing comprised solely of Base Rate Loans (eacih borrowing, a "Mandatory Borrowing") shallibenediately made
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from all applicable Lenders (without giving efféotany termination of the Commitments pursuanteoti®n 9.2) pro rata based on each
Lender's respective Revolving Loan Commitment Reege and the proceeds thereof shall be paid Birecthe Issuing Lender for
application to the respective LOC Obligations. Eagbh Lender hereby irrevocably agrees to make Beebolving Loans immediately upon
any such request or deemed request on accountloseah Mandatory Borrowing in the amount and enrttanner specified in the preceding
sentence and on the same such date notwithsta¢iglthg amount of Mandatory Borrowing may not coynpiith the minimum amount for
borrowings of Revolving Loans otherwise requirecei@der, (ii) whether any conditions specified @cn 5.2 are then satisfied,

(iii) whether a Default or Event of Default thenigx, (iv) failure of any such request or deemepiest for Revolving Loans to be made by
the time otherwise required hereunder, (v) the dageich Mandatory Borrowing, or (vi) any reductiorthe Revolving Committed Amount
or any termination of the Commitments. In the extbat any Mandatory Borrowing cannot for any realsemimade on the date otherwise
required above (including, without limitation, asesult of the commencement of a proceeding urideBankruptcy Code with respect to the
Borrower or any other Credit Party), then each diatder hereby agrees that it shall forthwith fgasl of the date the Mandatory Borrowing
would otherwise have occurred, but adjusted forgayments received from the Borrower on or aftehsiate and prior to such purchase) its
Participation Interest in the outstanding LOC O#ligns; provided, further, that in the event anpder shall fail to fund its Participation
Interest on the day the Mandatory Borrowing woutlieowise have occurred, then the amount of sucldéesiunfunded Participation Interest
therein shall bear interest payable to the Issugrder upon demand, at the rate equal to, if pdtidinvtwo Business Days of such date, the
Federal Funds Rate, and thereafter at a rate &gtz Base Rate.

() Modification and Extension. The issuance of aopplement, modification, amendment, renewal xteresions to any Letter of Credit sh
for purposes hereof, be treated in all respectsdhee as the issuance of a new Letter of CredéLimeter.

(9) Uniform Customs and Practices. The Issuing keersthall have the Letters of Credit be subjecitttee the Uniform Commercial Code in
the applicable jurisdiction or The Uniform Custoarsl Practice for Documentary Credits, as publisteedf the date of issue by the
International Chamber of Commerce (Publication B or the most recent publication, the "UCP")wirich case the UCP may be
incorporated therein and deemed in all respedie ta part thereof, and the Issuing Lender shalhambnformance therewith.

(h) Responsibility of Issuing Lender. It is expigasderstood and agreed as between the Lenddrhthabligations of the Issuing Lender
hereunder to the LOC Participants are only thogeessly set forth in this Credit Agreement and thatlssuing Lender shall be entitled to
assume that the conditions precedent set fortleati@ 5 have been satisfied unless it shall hageieed actual knowledge that any such
condition precedent has not been satisfied; pravitlewever, that nothing set forth in this Sect2oh shall be deemed to prejudice the rigt
any LOC Participant to recover from the Issuing demany amounts made available by such LOC Paatitifp the Issuing Lender pursuant
to this Section 2.2 in the event that it is detewedi by a court of competent jurisdiction that
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the payment with respect to a Letter of Credit tituted gross negligence or willful misconduct e part of the Issuing Lender.

(i) Conflict with LOC Documents. In the event ofyatonflict between this Credit Agreement and anyd_Document, this Credit Agreement
shall govern.

() Indemnification of Issuing Lender.

() In addition to its other obligations under tigsedit Agreement, the Borrower hereby agreesatept, indemnify, pay and save the Issuing
Lender and each LOC Participant harmless from gadéhat any and all claims, demands, liabilitiesndges, losses, costs, charges and
expenses (including reasonable attorneys' feesjitbdssuing Lender and each LOC Participant mayrior be subject to as a consequence,
direct or indirect, of (A) the issuance of any ketbf Credit or (B) the failure of the Issuing Lemdo honor a drawing under a Letter of Credit
as a result of any act or omission, whether rigltfiwrongful, of any present or future de jurederfacto government or governmental
authority (all such acts or omissions, herein chll@overnment Acts") including, without limitatiodue to failure of the applicable account
party, the Borrower or any Credit Party to recaigasideration or the legality, validity, regulardy unenforceability of a Letter of Credit.

(if) As between the Borrower and the Issuing Lentter Borrower shall assume all risks of the amtsissions or misuse of any Letter of
Credit by the beneficiary thereof. The Issuing Lemshall not be responsible for (except in the cdgd), (B) and (C) below if the Issuing
Lender has actual knowledge to the contrary): t&)form, validity, sufficiency, accuracy, genuinsser legal effect of any document
submitted by any party in connection with the agatiion for and issuance of any Letter of Credigreif it should in fact prove to be in any or
all respects invalid, insufficient, inaccurate Udalent or forged; (B) the validity or sufficieno§ any instrument transferring or assigning or
purporting to transfer or assign any Letter of @redthe rights or benefits thereunder or procdedseof, in whole or in part, that may prove
to be invalid or ineffective for any reason; (Cjjuee of the beneficiary of a Letter of Credit tonaply fully with conditions required in order
to draw upon a Letter of Credit; (D) errors, onmoss, interruptions or delays in transmission oiveéey of any messages, by mail, cable,
telegraph, telex or otherwise, whether or not theyn cipher; (E) errors in interpretation of teicah terms; (F) any loss or delay in the
transmission or otherwise of any document requimemtder to make a drawing under a Letter of Credibf the proceeds thereof; and (G)
consequences arising from causes beyond the caftitod Issuing Lender, including, without limitaii, any Government Acts. None of the
above shall affect, impair, or prevent the vesththe Issuing Lender's rights or powers hereunder.

(iii) In furtherance and extension and not in liaibn of the specific provisions hereinabove sahfcany action taken or omitted by the
Issuing Lender, under or in connection with anytéredf Credit or the related certificates,
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if taken or omitted in good faith, shall not puetlssuing Lender under any resulting liability he Borrower or any other Credit Party. It is
intention of the parties that this Credit Agreemsimll be construed and applied to protect andnimify the Issuing Lender against any and
all risks involved in the issuance of the Letter€oedit, all of which risks are hereby assumedHhsyBorrower, including, without limitation,
any and all risks of the acts or omissions, whettggtful or wrongful, of any present or future Gaament Acts. The Issuing Lender shall
not, in any way, be liable for any failure by tlesuing Lender or anyone else to pay any drawingmuany Letter of Credit as a result of any
Government Acts or any other cause beyond the @awitthe Issuing Lender.

(iv) Nothing in this subsection (j) is intendedlitoit the reimbursement obligation of the Borroveentained in this Section 2.2. The
obligations of the Borrower under this subsectipsifall survive the termination of this Credit &gment. No act or omission of any current
or prior beneficiary of a Letter of Credit shallany way affect or impair the rights of the Issulrender to enforce any right, power or benefit
under this Credit Agreement.

(v) Notwithstanding anything to the contrary conta in this subsection (j), the Borrower shall hageobligation to indemnify the Issuing
Lender in respect of any liability incurred by tissuing Lender arising solely out of the gross igegice or willful misconduct of the Issuing
Lender, as determined by a court of competentdigtion. Nothing in this Agreement shall relieve tlssuing Lender of any liability to the
Borrower in respect of any action taken by theitggl.ender which action constitutes gross negligemicwillful misconduct of the Issuing
Lender or a violation of the UCP or Uniform Commiat€ode (as applicable), as determined by a azfuwbmpetent jurisdiction.

SECTION 3
GENERAL PROVISIONSAPPLICABLE TO LOANSAND LETTERSOF CREDIT
3.1 Interest.

(a) Interest Rate. All Base Rate Loans shall acoriggest at the Adjusted Base Rate and all Eutadbbans shall accrue interest at the
Adjusted Eurodollar Rate.

(b) Default Rate of Interest. Upon the occurreraeg] during the continuance, of an Event of Defdhé#,principal of and, to the extent
permitted by law, interest on the Loans and angmoémounts owing hereunder or under the other CBatiuments (including without
limitation fees and expenses) shall bear intepestable on demand, at a per annum rate equal fpld84he rate which would otherwise be
applicable (or if no rate is applicable, then thtefor Revolving Loans that are Base Rate Loans folur percent (4%) per annum).
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(c) Late Charges. In the event any payment of ésteor principal is delinquent more than fifteeB)(@ays, the Borrower will pay to the
Administrative Agent for the benefit of the Lendarkate charge of four percent (4%) of the amotith® overdue payment. This provision
for late charges shall not be deemed to extentrtiefor payment or be a "grace period" or "curdqat’ that gives the Borrower a right to
cure a Default or Event of Default. Imposition ath late charges is not contingent upon givingnyf @otice or the lapse of any cure period
provided for in the Credit Agreement.

(d) Interest Payments. Interest on Loans shallugeathd payable in arrears on each Interest Paybaat If an Interest Payment Date falls on
a date which is not a Business Day, such Interagtniént Date shall be deemed to be the next sucag8disiness Day, except that in the ¢

of Eurodollar Loans where the next succeeding BassirDay falls in the next succeeding calendar mainém on the next preceding Business
Day.

3.2 Place and Manner of Payments. All paymentgiotipal, interest, fees, expenses and other arsdorite made by a Credit Party under
this Agreement shall be received not later tha®@ 2oon on the date when due, in Dollars and inédiately available funds, by the
Administrative Agent at its offices in Charlottepith Carolina. Payments received after such tinadl ble deemed to have been received on
the next Business Day. The Borrower shall, atithe it makes any payment under this Agreement,i§ptcthe Administrative Agent, the
Loans, Letters of Credit, fees or other amountapkeyby the Borrower hereunder to which such paynseio be applied (and in the event
that it fails to specify, or if such application wid be inconsistent with the terms hereof, the Adstiative Agent shall, subject to Section 3.7,
distribute such payment to the Lenders in such maas the Administrative Agent may deem appropridtee Administrative Agent will
distribute such payments to the Lenders on thergatsved if any such payment is received priat2d0 p.m.; otherwise the Administrative
Agent will distribute such payment to the Lendenglee next succeeding Business Day. Whenever aymexa hereunder shall be stated t
due on a day which is not a Business Day, the dtettiereof shall be extended to the next succgalisiness Day (subject to accrual of
interest and fees for the period of such extensiexgept that in the case of Eurodollar Loangyéféxtension would cause the payment to be
made in the next following calendar month, therhgoayment shall instead be made on the next pregdlisiness Day. If the Administrati
Agent fails to timely forward payment to a Lendeshall pay such Lender interest at the Federati§Rate until such payment is made.

3.3 Prepayments.

(a) Voluntary Prepayments. The Borrower shall hieeright to prepay Loans in whole or in part frime to time without premium or
penalty; provided, however, that (i) Eurodollar heanay only be prepaid on two Business Days' pyiditen notice to the Administrative
Agent and any prepayment of Eurodollar Loans vélislibject to Section 3.14 and (ii) each such pantepayment of Loans shall be in the
minimum principal amount of $100,000 and integrailtiples of $100,000 in excess thereof.

(b) Mandatory Prepayments. If at any time the s@ith® aggregate amount of Revolving Loans outstangius LOC Obligations outstandi
exceeds the Revolving Committed Amount, the Bormostell immediately make a principal payment to the
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Administrative Agent in the manner and in an amaeatdessary to be in compliance with Section 2.1.

(c) Application of Prepayments. All amounts reqdite be paid pursuant to Section 3.3(b) shall h@iegh first to Revolving Loans. If the
amount required to be paid under Section 3.3(b¢eas the aggregate amount of Revolving Loans outistg,such excess shall be applied
second to the Cash Collateral Account in respettf€ Obligations. All prepayments hereunder shalsbbject to Section 3.14.

3.4 Fees.

(a) Unused Fees. In consideration of the Revol@ogmitted Amount being made available by the Lesdiereunder, the Borrower agree
pay to the Administrative Agent, for the pro raembfit of each applicable Lender (based on eaclémrnRevolving Loan Percentage of the
Revolving Committed Amount), a fee equal to the thuiFee Percentage on the Unused Commitment (tinesdéd Fees"). The accrued
Unused Fees shall commence to accrue on the Eiebtite, shall be calculated as of the last daach March, June, September and
December and shall be due and payable in arreagaanApril 15, July 15, October 15 and Januar{@sSvell as on the Revolving Loan
Maturity Date and on any date that the Revolvingn@dtted Amount is reduced) for the immediately gaiog calendar quarter (or portion
thereof), beginning with the first of such datestour after the Closing Date.

(b) Letter of Credit Fees.

(i) Letter of Credit Fee. In consideration of tesuance of Letters of Credit hereunder, the Borr@ageees to pay to the Issuing Lender for
pro rata benefit of the applicable Lenders (basedaxh Lender's Revolving Loan Commitment Percentddhe Revolving Committed
Amount), a fee (the "Letter of Credit Fee") equatite Applicable Percentage for the Letter of QrEdie on the average daily maximum
amount available to be drawn under each such Lett€redit from the date of issuance to the datexpiiration. The Letter of Credit Fee will
be payable in arrears on each April 15, July 15per 15 and January 15 (as well as on the Revplran Maturity Date) for the
immediately preceding calendar quarter (or porti@reof), beginning with the first of such datestour after the Closing Date.

(i) Issuing Lender Fees. In addition to the LetieCredit Fees payable pursuant to subsecticab@ye, the Borrower shall pay to the Issuing
Lender for its own account, without sharing by titleer Lenders, (A) a fee equal to one-fourth of percent (.25%) per annum on the total
sum of all Letters of Credit issued by the Issuiegder, such fee to be paid when the Letter of i€eissued and (B) the customary charges
from time to time to the Issuing Lender for its\éees in connection with the issuance, amendmeytnent, transfer, administration,
cancellation and conversion of, and drawings urglesh Letters of Credit (collectively, the "Issuibgnder Fees").
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(c) Administrative Fees. The Borrower agrees totoae Administrative Agent, for its own accousm, annual fee as agreed to between the
Borrower and the Administrative Agent in the Feétée

3.5 Payment in full at Maturity. On the Revolvingdn Maturity Date, the entire outstanding principalance of all Revolving Loans and all
LOC Obligations, together with accrued but unpateiest and all other sums owing with respect theshall be due and payable in full,
unless accelerated sooner pursuant to Section 9.

3.6 Computations of Interest and Fees.

(a) All computations of interest and fees hereursthatl be made on the basis of the actual numbeays elapsed over a year of 360 days.
Interest shall accrue from and include the dateoofowing (or continuation or conversion) but extdithe date of payment.

(b) It is the intent of the Lenders and the Créditties to conform to and contract in strict comupdie with applicable usury law from time to
time in effect. All agreements between the Lendeid the Borrower are hereby limited by the provisiof this paragraph which shall
override and control all such agreements, whether existing or hereafter arising and whether wmitbe oral. In no way, nor in any event or
contingency (including but not limited to prepayrmenacceleration of the maturity of any obligadioshall the interest taken, reserved,
contracted for, charged, or received under thigliCAgreement, under the Notes or otherwise, exteednaximum nonusurious amount
permissible under applicable law. If, from any plokesconstruction of any of the Credit Documentsoy other document, interest would
otherwise be payable in excess of the maximum noiuss amount, any such construction shall be stibhjethe provisions of this paragraph
and such documents shall be automatically redw#tetmaximum nonusurious amount permitted undpliGgble law, without the necessity
of execution of any amendment or new documenmnyflaender shall ever receive anything of value Wheccharacterized as interest on the
Loans under applicable law and which would, aparnfthis provision, be in excess of the maximumfld\amount, an amount equal to the
amount which would have been excessive interedf s¥ithout penalty, be applied to the reductiortleé principal amount owing on the
Loans and not to the payment of interest, or reddnid the Borrower or the other payor thereof d smthe extent such amount which would
have been excessive exceeds such unpaid principalrg of the Loans. The right to demand paymetth@®fLoans or any other indebtedness
evidenced by any of the Credit Documents doesrnubtidle the right to receive any interest which haisotherwise accrued on the date of
such demand, and the Lenders do not intend to er@rgeceive any unearned interest in the evesticti demand. All interest paid or agreed
to be paid to the Lenders with respect to the Ladnadl, to the extent permitted by applicable laesamortized, prorated, allocated, and
spread throughout the full stated term (including eenewal or extension) of the Loans so that theumnt of interest on account of such
indebtedness does not exceed the maximum nonuswaioaunt permitted by applicable law.
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3.7 Pro Rata Treatment. Except to the extent otiserprovided herein:

(a) Loans. Each Revolving Loan borrowing (includimgthout limitation, each Mandatory Borrowing),obapayment or prepayment of
principal and/or interest of any Loan, each paynoéifites (other than the Issuing Lender Fees reddy the Issuing Lender for its own
account and the Administrative Fees retained byAthainistrative Agent for its own account), eacHuetion of the Revolving Committed
Amount, and each conversion or continuation of lagn, shall (except as otherwise provided in Sec3id 1) be allocated pro rata among
relevant Lenders in accordance with the respe&menlving Loan Commitment Percentages of such Lien(@e, if the Commitments of such
Lenders have expired or been terminated, in acooslwith the respective principal amounts of thistanding Loans and Participation
Interests of such Lenders); provided that, if aepder shall have failed to pay its applicable pta share of any Revolving Loan, then any
amount to which such Lender would otherwise betledtpursuant to this subsection (a) shall insteagayable to the Administrative Agent
until the share of such Loan not funded by suchdieeas been repaid; provided further, that inetrent any amount paid to any Lender
pursuant to this subsection (a) is rescinded ot wiherwise be returned by the Administrative Agestch Lender shall, upon the request of
the Administrative Agent, repay to the AdministvatiAgent the amount so paid to such Lender, wiidr@st for the period commencing on
the date such payment is returned by the Adminig&r@gent until the date the Administrative Ageateives such repayment at a rate per
annum equal to, during the period to but excludivgdate two Business Days after such requesEdteral Funds Rate, and thereafter, the
Base Rate plus two percent (2%) per annum; and

(b) Letters of Credit. Each payment of unreimburdesvings in respect of LOC Obligations shall Headted to each LOC Participant pro
rata in accordance with its Revolving Loan Committiieercentage; provided that, if any LOC Participdmall have failed to pay its
applicable pro rata share of any drawing underlaatter of Credit, then any amount to which such LP&Sticipant would otherwise be
entitled pursuant to this subsection (b) shalleadtbe payable to the Issuing Lender until theesbhsuch unreimbursed drawing not funded
by such Lender has been repaid; provided furthat,ih the event any amount paid to any LOC Pauiti pursuant to this subsection (b) is
rescinded or must otherwise be returned by tharigdiender, each LOC Participant shall, upon thipiest of the Issuing Lender, repay to
Administrative Agent for the account of the Issulrender the amount so paid to such LOC Participaith, interest for the period
commencing on the date such payment is return@ldebissuing Lender until the date the Issuing Lemédeeives such repayment at a rate per
annum equal to, during the period to but excludivgdate two Business Days after such requesEdteral Funds Rate, and thereafter, the
Base Rate plus two percent (2%) per annum.

3.8 Sharing of Payments. The Lenders agree amamgsttlves that, except to the extent otherwise geavherein, in the event that any
Lender shall obtain payment in respect of any Laaneimbursed drawing with respect to any LOC (dilians or any other obligation owing
to such Lender under this Credit Agreement thrathghexercise of a right of setoff, banker's liecounterclaim, or pursuant to a secured
claim under Section 506 of the Bankruptcy Codetbensecurity or interest arising from, or in lief) such secured claim, received by such
Lender under any
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applicable bankruptcy, insolvency or other simitav or otherwise, or by any other means, in exoé#s pro rata share of such payment as
provided for in this Credit Agreement, such Lensleall promptly pay in cash or purchase from theptlenders a participation in such
Loans, LOC Obligations, and other obligations intsamounts, and make such other adjustments fromtb time, as shall be equitable to
the end that all Lenders share such payment inrdanoe with their respective ratable shares asigedvfor in this Credit Agreement. The
Lenders further agree among themselves that if payto a Lender obtained by such Lender througletieecise of a right of setoff, banker's
lien, counterclaim or other event as aforesaidl dleatescinded or must otherwise be restored, eacHer which shall have shared the benefit
of such payment shall, by payment in cash or arodyase of a participation theretofore sold, reitgishare of that benefit (together with its
share of any accrued interest payable with respectto) to each Lender whose payment shall hase fescinded or otherwise restored. The
Borrower agrees that any Lender so purchasing aywarticipation may, to the fullest extent perndithg law, exercise all rights of payment,
including setoff, banker's lien or counterclaimthwiespect to such participation as fully as iftsbiender were a holder of such Loan, LOC
Obligation or other obligation in the amount of syoarticipation. Except as otherwise expressly jolex) in this Credit Agreement, if any
Lender or an Agent shall fail to remit to an Agentiny other Lender an amount payable by such Lremdguch Agent to such Agent or such
other Lender pursuant to this Credit Agreementhendate when such amount is due, such paymentdshalade together with interest
thereon for each date from the date such amouwhtdauntil the date such amount is paid to such Agesuch other Lender at a rate per
annum equal to the Federal Funds Rate. If undeappiicable bankruptcy, insolvency or other simiéav, any Lender receives a secured
claim in lieu of a setoff to which this Section &gplies, such Lender shall, to the extent pralskicaexercise its rights in respect of such
secured claim in a manner consistent with the sigifithe Lenders under this Section 3.8 to shatkdrbenefits of any recovery on such
secured claim.

3.9 Capital Adequacy. If, after the date hereof, laender has determined that the adoption or ticerbéng effective of, or any change in, or
any change by any Governmental Authority, centaailkbor comparable agency charged with the inteafioet or administration thereof in the
interpretation or administration of, any applicalale, rule or regulation regarding capital adequacycompliance by such Lender, or its
parent corporation, with any request or directegarding capital adequacy (whether or not haviegahce of law) of any such authority,
central bank or comparable agency, has or woulé tia effect of reducing the rate of return on duehder's (or parent corporation's) cag
or assets as a consequence of its commitmentdigatiins hereunder to a level below that whichhsuender, or its parent corporation,
could have achieved but for such adoption, effectdss, change or compliance (taking into consideratich Lender's (or parent
corporation's) policies with respect to capitalqgry), then, upon notice from such Lender to thed@ver, the Borrower shall be obligated
to pay to such Lender such additional amount orarsoas will compensate such Lender on an aftebdais (after taking into account
applicable deductions and credits in respect ofitheunt indemnified) for such reduction. Each deteation by any such Lender of amounts
owing under this Section shall, absent manifestrebe conclusive and binding on the parties heftis covenant shall survive the
termination of this Credit Agreement and the paynuénhe Loans and all other amounts payable heleun

3.10 Inability To Determine Eurodollar Rate. If@rio the first day of any Interest Period, the Awistrative Agent shall have determined in
good faith (which determination shall be conclusive
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and binding upon the Borrower) that, by reasonimiumnstances affecting the relevant market, adegaiadl reasonable means do not exist for
ascertaining the Eurodollar Rate for such IntelPestod, the Administrative Agent shall give telegap telephonic notice thereof to the
Borrower and the Lenders as soon as practicabtedfier, and will also give prompt written noticethe Borrower when such conditions no
longer exist. If such notice is given (a) any Ewltat Loans requested to be made on the first daych Interest Period shall be made as
Base Rate Loans, (b) any Loans that were to hage benverted on the first day of such Interestdeetd or continued as Eurodollar Loans
shall be converted to or continued as Base Ratad.aad (c) any outstanding Eurodollar Loans shaltdnverted, on the first day of such
Interest Period, to Base Rate Loans. Until sucicadtas been withdrawn by the Administrative Agewtfurther Eurodollar Loans shall be
made or continued as such, nor shall the Borrowee lthe right to convert Base Rate Loans to Eutadbbans.

3.11 lllegality to Make Eurodollar Loans. Notwithatling any other provision herein, if the adoptiéior any change in any Requirement of
Law or in the interpretation or application thereaturring after the Closing Date shall make itawful for any Lender to make or maintain
Eurodollar Loans as contemplated by this Credite&gnent, (a) such Lender shall promptly give writtetice of such circumstances to the
Borrower and the Administrative Agent (which notgtell be withdrawn whenever such circumstancdsmger exist), (b) the commitment
of such Lender hereunder to make Eurodollar Loemstinue Eurodollar Loans as such and convert @ Bage Loan to Eurodollar Loans
shall forthwith be canceled and, until such timét akall no longer be unlawful for such Lendentake or maintain Eurodollar Loans, such
Lender shall then have a commitment only to maBase Rate Loan when a Eurodollar Loan is requestddc) such Lender's Loans then
outstanding as Eurodollar Loans, if any, shall tbeverted automatically to Base Rate Loans on thgeetive last days or the then current
Interest Periods with respect to such Loans oriivihich earlier period as required by law. If angtsconversion of a Eurodollar Loan occ
on a day which is not the last day of the thenentrinterest Period with respect thereto, the Beershall pay to such Lender such amounts,
if any, as may be required pursuant to Section.3.14

3.12 Changes in Requirements of Law. If the adoptioor any change in any Requirement of Law dhinterpretation or application
thereof applicable to any Lender, or complianceiby Lender with any request or directive (whethremat having the force of law) from any
central bank or other Governmental Authority, icleaase made subsequent to the Closing Date (ateif the date on which such Lender
becomes a Lender):

(a) shall subject such Lender to any tax of anyl kitnatsoever with respect to any Letter of Crediyy Eurodollar Loans made by it or its
obligation to make Eurodollar Loans, or changelthsis of taxation of payments to such Lender ipaesthereof (except for Non-Excluded
Taxes covered by Section 3.13 (including Non- Edetli Taxes imposed solely by reason of any failfisioh Lender to comply with its
obligations under Section 3.13(b)) and changeaxad measured by or imposed upon the overall netria, or franchise tax (imposed in lieu
of such net income tax), of such Lender or its igpple lending office, branch, or any affiliate ithef);

(b) shall impose, modify or hold applicable anyersg, special deposit, compulsory loan or simigyuirement against assets held by,
deposits or other liabilities in
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or for the account of, advances, loans or othesresibns of credit by, or any other acquisitionwfds by, any office of such Lender which is
not otherwise included in the determination of Burodollar Rate hereunder; or

(c) shall impose on such Lender any other conditexeluding any tax of any kind whatsoever);

and the result of any of the foregoing is to inseethe cost to such Lender, by an amount which kanHer deems to be material, of making,
converting into, continuing or maintaining Euro@dolLoans or issuing or participating in LettersGoédit or to reduce any amount receivable
hereunder in respect thereof, then, in any such, cgemon notice to the Borrower from such Lendequbh the Administrative Agent, in
accordance herewith, the Borrower shall be oblajédepromptly pay such Lender, upon its demand,aatdjtional amounts necessary to
compensate such Lender on an aféerbasis (after taking into account applicableud#ions and credits in respect of the amount indieat)
for such increased cost or reduced amount rec&yphbvided that, in any such case, the Borrower ehect to convert the Eurodollar Loans
made by such Lender hereunder to Base Rate Loagivibg the Administrative Agent at least one Besis Day's notice of such election, in
which case the Borrower shall promptly pay to suehder, upon demand, without duplication, such amguf any, as may be required
pursuant to Section 3.14. If any Lender becomefieghto claim any additional amounts pursuantie Section 3.12, it shall provide prompt
notice thereof to the Borrower, through the Adntisisve Agent, certifying (x) that one of the evedescribed in this Section 3.12 has
occurred and describing in reasonable detail ther@af such event, (y) as to the increased comtdirced amount resulting from such event
and (z) as to the additional amount demanded bly ender and a reasonably detailed explanatiohetéalculation thereof. Such a
certificate as to any additional amounts payablsymnt to this Section 3.12 submitted by such Lertieough the Administrative Agent, to
the Borrower shall be conclusive and binding onghgies hereto in the absence of manifest ertus dovenant shall survive the termination
of this Credit Agreement and the payment of thensoand all other amounts payable hereunder.

3.13 Taxes.

(a) Except as provided below in this Section 3all3payments made by the Borrower under this Crédieement and any Notes shall be
made free and clear of, and without deduction dhlvalding for or on account of, any present or fatincome, stamp or other taxes, levies,
imposts, duties, charges, fees, deductions or wiiiigs, now or hereafter imposed, levied, colldcteithheld or assessed by any court, or
governmental body, agency or other official, exalgdaxes measured by or imposed upon the oveztihoome of any Lender or its
applicable lending office, or any branch or affdighereof, and all franchise taxes, branch taeees on doing business or taxes on the o\
capital or net worth of any Lender or its applieatdnding office, or any branch or affiliate theftén each case imposed in lieu of net income
taxes: (i) by the jurisdiction under the laws ofigthsuch Lender, applicable lending office, branclaffiliate is organized or is located, or in
which its principal executive office is located,ay nation within which such jurisdiction is loedtor any political subdivision thereof; or
by reason of any connection between the jurisdidtioposing such tax and such Lender, applicabléitgnoffice, branch or affiliate other
than a connection arising solely from such Lendsiirig executed, delivered or performed its oblmyadi or received payment under or
enforced, this Credit Agreement or
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any Notes. If any such non-excluded taxes, lewegosts, duties, charges, fees, deductions or witligs ("Non-Excluded Taxes") are
required to be withheld from any amounts payablandgent or any Lender hereunder or under anys\i¢# the amounts so payable to an
Agent or such Lender shall be increased to thenextecessary to yield to an Agent or such Lendéer(payment of all Non-Excluded Taxes)
interest or any such other amounts payable herewdie rates or in the amounts specified in @rdit Agreement and any Notes, provic
however, that the Borrower shall be entitled toud®énd withhold any Non-Excluded Taxes and shatllbe required to increase any such
amounts payable to any Lender that is not organizelr the laws of the United States of America state thereof if such Lender fails to
comply with the requirements of paragraph (b) &f Bection 3.13 whenever any Namneluded Taxes are payable by the Borrower, anc¢
promptly as possible after requested the Borrowall send to such Agent for its own account ortlfier account of such Lender, as the case
may be, a certified copy of an original officiategpt received by the Borrower showing paymentabérif the Borrower fails to pay any
Non-Excluded Taxes when due to the appropriate taairthority or fails to remit to the Administrativeg@nt the required receipts or other
required documentary evidence, the Borrower shdikmnify the Agents and any Lender for any incremgaxes, interest or penalties that
may become payable by an Agent or any Lender asutrof any such failure. The agreements in thiisection shall survive the termination
of this Credit Agreement and the payment of therlsoand all other amounts payable hereunder.

(b) Each Lender that is not incorporated undetldahe of the United States of America or a stategieshall:

(i) (A) on or before the date of any payment by Bogrower under this Credit Agreement or NotesuchsLender, deliver to the Borrower &
the Administrative Agent (x) two duly completed @éepof United States Internal Revenue Service FHdf1 or 4224, or successor applice
form, as the case may be, certifying that it istkot to receive payments under this Credit Agrestnaed any Notes without deduction or
withholding of any United States federal incomeetaand (y) an Internal Revenue Service Form WAR &, or successor applicable form, as
the case may be, certifying that it is entitledtoexemption from United States backup withholdang

(B) deliver to the Borrower and the Administratikgent two further copies of any such form or céséfion on or before the date that any
such form or certification expires or becomes obigohnd after the occurrence of any event requaiolgange in the most recent form
previously delivered by it to the Borrower; and

(C) obtain such extensions of time for filing araplete such forms or certifications as may realslgrize requested by the Borrower or the
Administrative Agent; or

(i) in the case of any such Lender that is ndbank" within the meaning of Section 881(c)(3)(A)tlbé Internal Revenue Code, (A) represent
to the
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Borrower (for the benefit of the Borrower and thgeits) that it is not a bank within the meaningettion 881(c)(3)(A) of the Internal
Revenue Code, (B) agree to furnish to the Borroaemr before the date of any payment by the Boerpwith a copy to the Administrative
Agent, two accurate and complete original signgueof Internal Revenue Service Form W-8, or ssmaeapplicable form certifying to
such Lender's legal entittement at the date of secfificate to an exemption from U.S. withholditag: under the provisions of Section 881(c)
of the Internal Revenue Code with respect to paysienbe made under this Credit Agreement and antgd\(and to deliver to the Borrower
and the Administrative Agent two further copiesath form on or before the date it expires or bexobsolete and after the occurrence of
any event requiring a change in the most recemtyiged form and, if necessary, obtain any extersif time reasonably requested by the
Borrower or the Administrative Agent for filing amdmpleting such forms), and (C) agree, to therexttgally entitled to do so, upon
reasonable request by the Borrower, to providééd3orrower (for the benefit of the Borrower and #kgents) such other forms as may be
reasonably required in order to establish the legtitlement of such Lender to an exemption frorthiadlding with respect to payments un
this Credit Agreement and any Notes.

Notwithstanding the above, if any change in treky, or regulation has occurred after the date fenson becomes a Lender hereul

which renders all such forms inapplicable or whighuld prevent such Lender from duly completing detivering any such form with
respect to it and such Lender so advises the Bemrawd the Administrative Agent then such Lendetldie exempt from such requirements.
Each Person that shall become a Lender or a gaatitof a Lender pursuant to Section 11.3 shatinutpe effectiveness of the related
transfer, be required to provide all of the forestifications and statements required pursuatttisosubsection (b); provided that in the case
of a participant of a Lender, the obligations aftsparticipant of a Lender pursuant to this suligecb) shall be determined as if the
participant of a Lender were a Lender except theh garticipant of a Lender shall furnish all suefuired forms, certifications and
statements to the Lender from which the relatetigipation shall have been purchased.

3.14 Indemnity as to Eurodollar Loans. The Borrop@mises to indemnify each Lender and to hold éactder harmless from any loss or
expense which such Lender may sustain or incurcamsequence of (a) default by the Borrower in mgld borrowing of, conversion into or
continuation of Eurodollar Loans after the Borrowas given a notice requesting the same in accoedaith the provisions of this Credit
Agreement, (b) default by the Borrower in making arepayment of a Eurodollar Loan after the Borrotes given a notice thereof in
accordance with the provisions of this Credit Agneat and (c) the making of a prepayment of Eur@ddlbans on a day which is not the last
day of an Interest Period with respect theretohSndemnification may include an amount equal Yah@ amount of interest which would
have accrued on the amount so prepaid, or notisowed, converted or continued, for the period fritve date of such prepayment or of such
failure to borrow, convert or continue to the lday of the applicable Interest Period (or, in theecof a failure to borrow, convert or contin
the Interest Period that would have commenced eml#te of such failure) in each case at the aggpéaate of interest for such Eurodollar
Loans provided for herein (excluding, however, Applicable Percentage included
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therein, if any) minus (ii) the amount of interés$ reasonably determined by such Lender) whichoMoave accrued to such Lender on such
amount by placing such amount on deposit for a @aige period with leading banks in the interbankddollar market. The agreements in
this Section shall survive the termination of {@igdit Agreement and the payment of the Loans #dradleer amounts payable hereunder.

SECTION 4
GUARANTY

4.1 Guaranty of Payment. Subject to Section 4.@vbetach of the Guarantors hereby, jointly and isslye unconditionally guarantees to
each Lender, each Affiliate of Lender that entats a Hedging Agreement and the Agents the promaptnent of the Credit Party Obligatic

in full when due (whether at stated maturity, asamdatory prepayment, by acceleration or otherwiB@y Guarantors additionally, jointly
and severally, unconditionally guarantee to eaatdie, each Affiliate of a Lender that enters intdexiging Agreement and the Agents the
timely performance of all other obligations undez Credit Documents and the Hedging Agreements Gharanty is a guaranty of payment
and not of collection and is a continuing guarantd shall apply to all Credit Party Obligations weeer arising.

4.2 Obligations Unconditional. The obligations loé tGuarantors hereunder are absolute and uncamalitiorespective of the value,
genuineness, validity, regularity or enforceabitifyany of the Credit Documents or the Hedging Agnents, or any other agreement or
instrument referred to therein, to the fullest exigermitted by applicable law, irrespective of atlyer circumstance whatsoever which might
otherwise constitute a legal or equitable discharg#gefense of a surety or guarantor. Each Guaragi@es that this Guaranty may be
enforced by the Lenders without the necessity gittiame of resorting to or exhausting any other siégwr collateral and without the neces:

at any time of having recourse to the Notes orathgr of the Credit Documents or any collaterahny, hereafter securing the Credit Party
Obligations or otherwise and each Guarantor hewaliyes the right (including, without limitation, ymnights under Section 26-7 et seq. of
North Carolina General Statutes) to require thedees to proceed against the Borrower or any othesdn (including a (-guarantor) or to
require the Lenders to pursue any other remedyforee any other right. Each Guarantor further egithat it shall have no right of
subrogation, indemnity, reimbursement or contrituthgainst the Borrower or any other GuarantohefGredit Party Obligations for
amounts paid under this Guaranty until such timthad.enders (and any Affiliates of Lenders engiitto Hedging Agreements) have been
paid in full, all Commitments under the Credit Agneent have been terminated and no Person or GoeatahAuthority shall have any right
to request any return or reimbursement of fundsiftiee Lenders in connection with monies receivedienithe Credit Documents. Each
Guarantor further agrees that nothing containediheshall prevent the Lenders from suing on theeNlair any of the other Credit Documents
or any of the Hedging Agreements or foreclosingésurity interest in or Lien on any collateralaify, securing the Credit Party Obligations
or from exercising any other rights available tarider this Credit Agreement, the Notes, any otifi¢he Credit Documents, or any other
instrument of security, if any, and the exercisamy of the aforesaid rights and the completioarof foreclosure proceedings shall not
constitute a discharge of any of any Guarantoiigations hereunder; it being
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the purpose and intent of each Guarantor thabiigations hereunder shall be absolute, indeperaleshunconditional under any and all
circumstances. Neither any Guarantor's obligatiorder this Guaranty nor any remedy for the enforrgrthereof shall be impaired,
modified, changed or released in any manner wheésd®y an impairment, modification, change, releaskmitation of the liability of the
Borrower or by reason of the bankruptcy or insobyeaf the Borrower. Each Guarantor waives any dhalagice of the creation, renewal,
extension or accrual of any of the Credit Partyigations and notice of or proof of reliance of myagent or any Lender upon this
Guarantee or acceptance of this Guarantee. Thet@ady Obligations, and any of them, shall cosalaly be deemed to have been created,
contracted or incurred, or renewed, extended, aggendwaived, in reliance upon this Guaranteedallings between the Borrower and any
of the Guarantors, on the one hand, and the Ageritshe Lenders, on the other hand, likewise $fgatlonclusively presumed to have been
had or consummated in reliance upon this Guarantee.

4.3 Modifications. Each Guarantor agrees thatl{@rany part of the security now or hereafterdhier the Credit Party Obligations, if any,
may be exchanged, compromised or surrendered froentd time; (b) the Lenders shall not have anygalblon to protect, perfect, secure or
insure any such security interests, liens or encandes now or hereafter held, if any, for the GrBdity Obligations or the properties subject
thereto; (c) the time or place of payment of thediirParty Obligations may be changed or extenitieathole or in part, to a time certain or
otherwise, and may be renewed or accelerated, adlendr in part; (d) the Borrower and any other pédble for payment under the Credit
Documents may be granted indulgences generallgrgpf the provisions of the Notes or any of ttieeo Credit Documents may be
modified, amended or waived; (f) any party (inchglany co-guarantor) liable for the payment therea¥ be granted indulgences or be
released; and (g) any deposit balance for the tcoétthe Borrower or any other party liable for heyment of the Credit Party Obligations or
liable upon any security therefor may be releagedhole or in part, at, before or after the staeedended or accelerated maturity of the
Credit Party Obligations, all without notice tofarther assent by such Guarantor, which shall rarhaund thereon, notwithstanding any <
exchange, compromise, surrender, extension, renaaegleration, modification, indulgence or release

4.4 Waiver of Rights. Each Guarantor expressly esiw the fullest extent permitted by applicable: Iga) notice of acceptance of this
Guaranty by the Lenders and of all extensions ediitto the Borrower by the Lenders; (b) presentnaeid demand for payment or
performance of any of the Credit Party Obligatiaie;protest and notice of dishonor or of defaekaept as specifically required in the Cre
Agreement) with respect to the Credit Party Oblayzs or with respect to any security therefor;r{djice of the Lenders obtaining, amending,
substituting for, releasing, waiving or modifyingyasecurity interest, lien or encumbrance, if drgreafter securing the Credit Party
Obligations, or the Lenders' subordinating, compsimg, discharging or releasing such security #dés, liens or encumbrances, if any; (e
other notices to which such Guarantor might othseviie entitled; and (f) demand for payment underGluaranty.

4.5 Reinstatement. The obligations of the Guarantader this Section 4 shall be automatically tetesl if and to the extent that for any
reason any payment by or on behalf of any Persoesipect of the Credit Party Obligations is resethdr must be otherwise restored by any
holder of any of the Credit Party Obligations, wietas a result of any proceedings in bankruptep@mganization or otherwise, and each
Guarantor agrees that it will indemnify the Ageaitsl each
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Lender on demand for all reasonable costs and seggincluding, without limitation, reasonable feésounsel) incurred by an Agent or
such Lender in connection with such rescissiorestaration, including any such costs and expemsesried in defending against any claim
alleging that such payment constituted a preferein@edulent transfer or similar payment under bagkruptcy, insolvency or similar law.

4.6 Remedies. The Guarantors agree that, as betive@uarantors, on the one hand, and the Agedtshan_enders, on the other hand, the
Credit Party Obligations may be declared to behfeith due and payable as provided in

Section 9 (and shall be deemed to have become atitatly due and payable in the circumstances pexvin Section 9) notwithstanding &
stay, injunction or other prohibition preventingBuleclaration (or preventing such Credit Partyigaiblons from becoming automatically d
and payable) as against any other Person andrtiag event of such declaration (or such CredityP@bligations being deemed to have
become automatically due and payable), such Ciradiity Obligations (whether or not due and payablarty other Person) shall forthwith
become due and payable by the Guarantors.

4.7 Limitation of Guaranty. Notwithstanding any pision to the contrary contained herein or in ahthe other Credit Documents, to the
extent the obligations of any Guarantor shall hedidated to be invalid or unenforceable for argsan (including, without limitation,
because of any applicable state or federal lavingl&o fraudulent conveyances or transfers) thenabligations of such Guarantor hereunder
shall be limited to the maximum amount that is pgesible under applicable law (whether federal atesaind including, without limitation, tl
Bankruptcy Code).

SECTION 5
CONDITIONS PRECEDENT

5.1 Closing Conditions. The obligation of the Lersd® enter into this Credit Agreement and makairihi@l Extension of Credit is subject to
satisfaction of the following conditions:

(a) Executed Credit Documents. Receipt by the Agehtluly executed copies of: (i) this Credit Agremt; (ii) the Notes; and
(iii) all other Credit Documents, each in form aubstance reasonably acceptable to the Agentgiinsihle discretion.

(b) Partnership Documents. Receipt by the Agenthefollowing:

(i) Certificates of Authorization. Certificate ofihhorization of the general partner of the Borroyaerd each other Credit Party that is a
partnership) as of the Effective Date, approvind adopting the Credit Documents to be executedh&Borrower (or such other Credit
Party) and authorizing the execution and delivberé¢of.
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(i) Partnership Agreement. Certified copies of gagtnership agreement of the Borrower (and edoér@redit Party that is a partnership),
together with all amendments thereto.

(iii) Certificates of Good Standing or Existencer{fficate of good standing or existence for therBaer (and each other Credit Party that
partnership) issued as of a recent date by its sfatrganization and each other state where ftheddo qualify or be in good standing could
have a Material Adverse Effect.

(c) Corporate Documents. Receipt by the Agentdefollowing:

(i) Charter Documents. Copies of the articles atifi@ates of incorporation or other charter documseof Highwoods Properties (and each
other Credit Party that is a corporation) certifiede true and complete as of a recent date bggpeopriate Governmental Authority of the
state or other jurisdiction of its incorporatiordasertified by a secretary or assistant secretGHighwoods Properties (and each other Credit
Party that is a corporation) to be true and corasatf the Effective Date.

(if) Bylaws. A copy of the bylaws of Highwoods Peaties (and each other Credit Party that is a catjumn) certified by a secretary or
assistant secretary of Highwoods Properties tougeand correct as of the Effective Date.

(iii) Resolutions. Copies of resolutions of the Bbaf Directors of Highwoods Properties (and eatttenCredit Party that is a corporation)
approving and adopting the Credit Documents to itics a party, the transactions contemplatedeinesnd authorizing execution and
delivery thereof, certified by a secretary or assissecretary of Highwoods Properties (and edoérdEredit Party that is a corporation) to be
true and correct and in force and effect as ofgffiective Date.

(iv) Good Standing. Copies of (A) certificates aiogl standing, existence or its equivalent with eespo Highwoods Properties (and each
other Credit Party that is a corporation) certifeedof a recent date by the appropriate GovernmAathorities of the state or other
jurisdiction of incorporation and each other juitin in which the failure to so qualify and begnod standing could have a Mate!
Adverse Effect and (B) to the extent availablegdificate indicating payment of all corporate fthise taxes certified as of a recent date by
the appropriate governmental taxing authorities.

(v) Incumbency. An incumbency certificate of Highvas Properties (and each other Credit Party theat@poration) certified by a secretary
or assistant secretary to be true and correct tsedEffective Date.
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(d) Financial Statements. Receipt by the Agentstaed enders of the audited consolidated finarsttements of the Credit Parties, dated as
of December 31, 1995, and the unaudited consotidatancial statements of the Credit Parties datedf June 30, 1996.

(e) Opinion of Counsel. Receipt by the Agents obpmion, or opinions (which shall cover, amongestthings, authority, legality, validity,
binding effect, and enforceability), reasonablysfattory to the Agents, addressed to the Agentsatralf of the Lenders and dated as of the
Effective Date, from legal counsel to the Creditties.

(f) Evidence of Insurance. Receipt by the Agentsagfies of insurance policies or certificates afiirance of the Credit Parties evidencing
liability and casualty insurance meeting the regmients set forth in the Credit Documents, including not limited to, naming the
Administrative Agent as sole loss payee on belfalie Lenders.

(9) Material Adverse Effect. There shall not hagewred a change since December 31, 1995 thatathsritould reasonably be expected to
have a Material Adverse Effect.

(h) Litigation. There shall not exist any pendindlureatened action, suit, investigation or progegegainst a Credit Party that would have or
would reasonably be expected to have a MateriakefgbsEffect.

(i) Officer's Certificates. The Agents shall haeeeived a certificate or certificates executedheygeneral partner of the Borrower and the
chief financial officer of the Highwoods Propert&s of the Effective Date stating that (i) eactthef Borrower and Highwoods Properties i
compliance with all existing material financial @ations, (ii) no action, suit, investigation oopeeding is pending or threatened in any court
or before any arbitrator or governmental instrurabtytthat purports to effect any Credit Party aydransaction contemplated by the Credit
Documents, if such action, suit, investigation a¥geeding could have or could be reasonably exg¢otbave a Material Adverse Effect, (jii)
the financial statements and information delivgsatsuant to Section 5.1(d) are true and accuraaé material respects and (iv) immediately
after giving effect to this Credit Agreement, thhar Credit Documents and all the transactionsesaptated therein to occur on such date,
(A) each Credit Party is Solvent, (B) no Defaulement of Default exists, (C) all representationd avarranties contained herein and in the
other Credit Documents are true and correct imallerial respects, and (D) the Credit Partiesrammmpliance with each of the financial
covenants set forth in Section 7.2 with evidencsujeport such compliance in a manner satisfactotigeg Administrative Agent.

() Fees and Expenses. Payment by the Credit Batiell fees and expenses owed by them to thedrsrahd the Agents, including, without
limitation, payment to the Agents of the fees settfin the Fee Letter.

(k) Existing Indebtedness. Evidence of paymenulhand termination of (i) that certain Loan Agremmh, dated as of March 26, 1996, among
the Borrower, Highwoods
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Properties, NationsBank, N.A., First Union NatioBaink of North Carolina and Wachovia Bank of Na@rolina (the "Existing Loan
Agreement”) and (i) that certain Promissory Nogg¢ed September 19, 1996 executed by the Borrowfavor of NationsBank, N.A., First
Union National Bank of North Carolina and WachoB&nk of North Carolina in the face amount of $3@iom (the "Existing Note") and all
documents and instruments executed and/or deliveregnnection with the Existing Loan Agreement dmel Existing Note.

() Acquisition of Crocker Realty. Evidence thaétBredit Parties have consummated the acquisifiafi of the assets of Crocker Realty
Trust, Inc. on terms and conditions satisfactortheAgents.

(m) Other. Receipt by the Lenders of such otheudwmnts, instruments, agreements or informatiorasonably and timely requested by any
Lender, including, but not limited to, informatioagarding litigation, tax, accounting, labor, irsuce, pension liabilities (actual or
contingent), real estate leases, material contrdetst agreements, property ownership and contirigidilities of the Credit Parties.

5.2 Conditions to All Loans. In addition to the ditions precedent stated elsewhere herein, thedrsrghall not be obligated to make Loans
(or continue or convert Loans) nor shall the Isguiender be required to issue or extend a Lett€reflit unless:

(a) Notice. The Borrower shall have deliveredri}hie case of any new Revolving Loan, a Notice afr@ving, duly executed and complet
by the time specified in Section 2.1 and (ii) ie ttase of any Letter of Credit, the Issuing Lerstet| have received an appropriate reques
issuance in accordance with the provisions of

Section 2.2;

(b) Representations and Warranties. The repres@meand warranties made by the Credit PartiesynGredit Document are true and correct
in all material respects at and as if made as dif slate except to the extent they expressly réded@ earlier date;

(c) No Default. No Default or Event of Default shexist or be continuing either prior to or aftévigg effect thereto;
(d) No Material Adverse Effect. There shall not @accurred any Material Adverse Effect;

(e) Availability. Immediately after giving effeab the making of a Revolving Loan (and the applaratf the proceeds thereof) or to the
issuance of a Letter of Credit, as the case mathkesum of the Revolving Loans outstanding plu€L@bligations outstanding shall not
exceed the Revolving Commitment Amount; and

(f) Total Liabilities to Market Capitalization. Thatio of
(i) Total Liabilities to (ii) Market Capitalizatioshall be less than or equal to .45 to 1.0.
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The delivery of each Notice of Borrowing, each Metof Continuation/Conversion and each requesd fogtter of Credit shall constitute a
representation and warranty by the Borrower ofcibreectness of the matters specified in subsectiongc), (d), (e) and (f) above.

SECTION 6
REPRESENTATIONSAND WARRANTIES
The Credit Parties hereby represent to the Agemdsach Lender that:

6.1 Financial Condition. The financial statemerdabwéred to the Lenders pursuant to Section 5.4(d) Section 7.1(a) and (b): (a) have been
prepared in accordance with GAAP and (b) preseény flae consolidated financial condition, resufsoperations and cash flows of the Cr
Parties as of such date and for such periods. Eecember 31, 1995, there has been no sale, traorsbeher disposition by any Credit Party
of any material part of the business or propertgrof Credit Party and no purchase or other aceundity any of them of any business or
property (including any capital stock of any otRerson) material in relation to the financial caiodi of any Credit Party in each case, wh

is not (i) reflected in the most recent financiattements delivered to the Lenders pursuant tad@e€tl or in the notes thereto or (ii)
otherwise communicated to the Agents.

6.2 Organization and Good Standing. Each CrediyRaeither (a) a limited partnership duly orgauzvalidly existing and in good standing
under the laws of the State of its organizatiofbdm corporation duly incorporated, validly exigtiand in good standing under the laws of its
incorporation. Each Credit Party (a) is duly gquatifand in good standing and authorized to do lessiin every other jurisdiction where
ownership of its properties or the conduct of itsibhess requires it to be so unless the failuleteo qualified, in good standing or authorized
would have a Material Adverse Effect and (b) ha&sréquisite corporate or partnership power andaaityhto own its properties and to carry
on its business as now conducted and as proposexidonducted.

6.3 Due Authorization. Each Credit Party (a) hasréquisite corporate or partnership power andaaityhto execute, deliver and perform this
Credit Agreement and the other Credit Documentgtith it is a party and to incur the obligationsdie and therein provided for and (b) is
duly authorized to, and has been authorized byemessary corporate or partnership action, to égedaliver and perform this Credit
Agreement and the other Credit Documents to whigha party.

6.4 No Conflicts. Neither the execution and delvef the Credit Documents, nor the consummatiotheftransactions contemplated therein,
nor performance of and compliance with the terms@ovisions thereof by such Credit Party will y&@late or conflict with any provision ¢
as applicable, its articles or certificate of inmamation or bylaws or its partnership agreemertestificate of limited partnership, (b) violate,
contravene or materially conflict with any Requiksmhof Law or any other law, regulation (includimgthout limitation, Regulation U or
Regulation X), order, writ, judgment, injunctiorgeatee or permit applicable to it, (c) violate, gamene or conflict with contractual provisic
of, or cause an event of default under, any indentoan agreement,
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mortgage, deed of trust, contract or other agreérenstrument to which it is a party or by whiitimay be bound, the violation of which
could have or might be reasonably expected to havaterial Adverse Effect, or (d) result in or r@quthe creation of any Lien upon or with
respect to its properties.

6.5 Consents. No consent, approval, authorizatiarder of, or filing, registration or qualificatiovith, any court or Governmental Authority
or third party in respect of any Credit Party iguied in connection with the execution, deliveryperformance of this Credit Agreement or
any of the other Credit Documents by such CredityPa

6.6 Enforceable Obligations. This Credit Agreeneamd the other Credit Documents have been duly ¢és¢@nd delivered and constitute
legal, valid and binding obligations of each Crdriirty enforceable against such Credit Party io@ance with their respective terms, exc
as may be limited by bankruptcy or insolvency lawsimilar laws affecting creditors' rights gengralr by general equitable principles.

6.7 No Default. No Credit Party is in default inyaespect under any contract, lease, loan agreemeenture, mortgage, security agreement
or other agreement or obligation to which it isagitp or by which any of its properties is bound evhdefault would have or would be
reasonably expected to have a Material AdversecEfféo Default or Event of Default has occurrednrists except as previously disclosed in
writing to the Lenders.

6.8 Ownership. Each Credit Party is the owner of, llas good and marketable title to, all of itpessive assets.

6.9 Indebtedness. The Credit Parties have no Irdabts except (a) as disclosed in the financieratnts referenced in Section 6.1, (b) as
set forth on Schedule 6.9 and (c) as otherwise iftearby this Credit Agreement.

6.10 Litigation. There are no actions, suits oalegquitable, arbitration or administrative pratiegs, pending or, to the knowledge of any
Credit Party, threatened against a Credit Partglvbould have or might be reasonably expectedye haVaterial Adverse Effect.

6.11 Taxes. Each Credit Party has filed, or catsde filed, all tax returns (federal, state, loaadl foreign) required to be filed and paid (a)
all amounts of taxes shown thereon to be due (iietuinterest and penalties) and (b) all other $akees, assessments and other
governmental charges owing by it, except for saates (i) which are not yet delinquent or (ii) theg¢ being contested in good faith and by
proper proceedings, and against which adequatevessare being maintained in accordance with GAX® Credit Party is aware of any
proposed tax assessments against it.

6.12 Compliance with Law. Each Credit Party isa@mpliance with all Requirements of Law and all otlaevs, rules, regulations, orders and
decrees (including without limitation Environmentaws) applicable to it, or to its properties, wideuch failure to comply would not have
would not be reasonably expected to have a Matadaérse Effect. No Requirement of Law would besm@bly expected to cause a
Material Adverse Effect.
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6.13 ERISA. Except as would not result or be reabbnexpected to result in a Material Adverse Effec

(a) During the five-year period prior to the datevehich this representation is made or deemed n{@d® Termination Event has occurred,
and, to the best knowledge of the Credit Partiegvent or condition has occurred or exists asaltref which any Termination Event could
reasonably be expected to occur, with respectyd¥am; (ii) no "accumulated funding deficiencys' such term is defined in Section 302 of
ERISA and Section 412 of the Code, whether or raived, has occurred with respect to any Plan;gaigh Plan has been maintained,
operated, and funded in compliance with its owmgeand in material compliance with the provisiohERISA, the Code, and any other
applicable federal or state laws; and (iv) no liefavor or the PBGC or a Plan has arisen or isarably likely to arise on account of any
Plan.

(b) The actuarial present value of all "benefibiidies" under each Single Employer Plan (deteedimithin the meaning of

Section 401(a)(2) of the Code, utilizing the adlsassumptions used to fund such Plans), whetheotovested, did not, as of the last annual
valuation date prior to the date on which this espntation is made or deemed made, exceed thaecuvatae of the assets of such Plan
allocable to such accrued liabilities.

(c) Neither any Credit Party nor any ERISA Affialhas incurred, or, to the best knowledge of tredliCParties, are reasonably expected to
incur, any withdrawal liability under ERISA to aMultiemployer Plan or Multiple Employer Plan. Negththe Borrower, any of its
Subsidiaries nor any ERISA Affiliate has receivey aotification that any Multiemployer Plan is imarganization (within the meaning of
Section 4241 of ERISA), is insolvent (within thean@ng of Section 4245 of ERISA), or has been teateid (within the meaning of Title IV
of ERISA), and no Multiemployer Plan is, to the thesowledge of the Credit Parties, reasonably etqukto be in reorganization, insolvent,
or terminated.

(d) No prohibited transaction (within the meanirigsection 406 of ERISA or Section 4975 of the Coolehreach of fiduciary responsibility
has occurred with respect to a Plan which has stégjeor is reasonably likely to subject the Borroeeany of its Subsidiaries or any ERISA
Affiliate to any liability under Sections 406, 408)2(i), or 502(1) of ERISA or Section 4975 of tBede, or under any agreement or other
instrument pursuant to which a Credit Party or BRYSA Affiliate has agreed or is required to indéfpany person against any such
liability.

(e) The present value (determined using actuanilcther assumptions which are reasonable witrectsp the benefits provided and the
employees participating) of the liability of thee@it Parties and each ERISA Affiliate for post+etnent welfare benefits to be provided to
their current and former employees under Planshvaie welfare benefit plans (as defined in Se@idr) of ERISA), net of all assets under
all such Plans allocable to such benefits, arectdd on the Financial Statements in accordandeRASB 106.
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(f) Each Plan which is a welfare plan (as defire@eéction 3(1) of ERISA) to which Sections 601-80%RISA and Section 4980B of the
Code apply has been administered in complianc# inaterial respects with such sections.

6.14 Subsidiaries. Set forth on Schedule 6.14cisnaplete list of all Subsidiaries of each CredittfPand the type and amount of ownershi
each.

6.15 Use of Proceeds; Margin Stock. The proceetiseof oans hereunder will be used solely for thepses specified in Section 7.10. None
of the proceeds of the Loans will be used for thgpse of purchasing or carrying any "margin staak'tlefined in Regulation U, Regulation
X or Regulation G, or for the purpose of reducingetiring any Indebtedness which was originallgumred to purchase or carry "margin
stock” or any "margin security" or for any otherpaose which might constitute this transaction afpse credit" within the meaning of
Regulation U, Regulation X, Regulation G or Regolafl. None of the Credit Parties owns any "masjotk".

6.16 Government Regulation. No Credit Party is ecijo regulation under the Public Utility Holdi@pmpany Act of 1935, the Federal
Power Act, the Investment Company Act of 1940 erltiterstate Commerce Act, each as amended. Iti@uddio Credit Party is (a) an
"investment company" registered or required todapstered under the Investment Company Act of 184@mended, or controlled by such a
company, or (b) a "holding company,” or a "Subsidizompany" of a "holding company," or an "affigdtof a "holding company" or of a
"Subsidiary" or a "holding company," within the mésg of the Public Utility Holding Company Act 0835, as amended. No director,
executive officer or principal shareholder of ther®wer or any of its Subsidiaries is a directoeautive officer or principal shareholder of
any Lender. For the purposes hereof the termscuirg "executive officer" and "principal sharehett (when used with reference to any
Lender) have the respective meanings assignedahierRegulation O issued by the Board of Govermmbrthe Federal Reserve System.

6.17 Environmental Matters.
(a) Except as would not cause or be reasonablycteghéo cause a Material Adverse Effect:

(i) Each of the Properties and all operations atRloperties are in compliance with all applicdbteironmental Laws, and there is no
violation of any Environmental Law with respectthe Properties or the businesses operated by at @aatly (the "Businesses”), and there
no conditions relating to the Businesses or Prageethat would be reasonably expected to givetodiability under any applicable
Environmental Laws.

(i) No Credit Party has received any written netaf, or inquiry from any Governmental Authoritygerding, any violation, alleged violation,
non-compliance, liability or potential liability regaird) Hazardous Materials or compliance with Enviremtal Laws with regard to any of 1
Properties or the Businesses, nor does any Cradif Rave knowledge that any such notice is bdingatened.
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(iii) Hazardous Materials have not been transpootedisposed at or from the Properties, or gendrateated, stored or disposed of at, on or
under any of the Properties or any other locafioeach case by, or on behalf or with the permissip a Credit Party in a manner that would
reasonably be expected to give rise to liabilitdemany applicable Environmental Law.

(iv) No judicial proceeding or governmental or adisirative action is pending or, to the knowledfia €redit Party, threatened, under any
Environmental Law to which a Credit Party is orlve named as a party, nor are there any consergekeor other decrees, consent orders,
administrative orders or other orders, or otheriaghtnative or judicial requirements outstandinglanany Environmental Law with respec

a Credit Party, the Properties or the Businessemy amount reportable under the federal CompsbeEnvironmental Response,
Compensation and Liability Act or any analogousestaw, except releases in compliance with any Emvnental Laws.

(v) There has been no release or threat of relgfdldazardous Materials at or from the Propertiesrsing from or related to the operations
(including, without limitation, disposal) of a Ciieéarty in connection with the Properties or otise in connection with the Businesses.

(vi) None of the Properties contains, or has pnesfip contained, any Hazardous Materials at, omnadeu the Properties in amounts or
concentrations that, if released, constitute ostitried a violation of, or could give rise to lidly under, Environmental Laws.

(vii) No Credit Party has assumed any liabilityaofy Person under any Environmental Law.

(b) Each Credit Party has adopted procedures thatesigned to (i) ensure that each Credit Panty odiits operations and each of the
Properties remains in compliance with applicableifemmental Laws and (ii) minimize any liabilities potential liabilities that each Credit
Party, any of its operations and each of the Ptmsemay have under applicable Environmental Laws.

6.18 Intellectual Property. Each Credit Party oworshas the legal right to use, all trademarksl@gn@ames, copyrights, technology, know-how
and processes (the "Intellectual Property") necgdsa each of them to conduct its business aseatiyr conducted except for those the fail
to own or have such legal right to use would netehar be reasonably expected to have a MateriabrsdvEffect.

6.19 Solvency. Each Credit Party is and, after gomeation of the transactions contemplated by thedi€ Agreement, will be Solvent.

6.20 Disclosure. Neither this Agreement nor angfiicial statements delivered to the Lenders noodmgr document, certificate or statement
furnished to the Lenders by or on behalf of
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any Credit Party in connection with the transadioantemplated hereby contains any untrue stateofi@ntnaterial fact or omits to state a
material fact necessary in order to make the sesicontained therein or herein not misleading.

6.21 Licenses, etc. The Credit Parties have oldaané hold in full force and effect, all franchisksenses, permits, certificates,
authorizations, qualifications, accreditations esasnts, rights of way and other rights, consentssquprovals which are necessary for the
operation of their respective businesses as pigsartducted, except where the failure to obtameavould not have a Material Adverse
Effect.

6.22 No Burdensome Restrictions. No Credit Party party to any agreement or instrument or suligeahy other obligation or any charter
corporate restriction or any provision of any agglile law, rule or regulation which, individually ia the aggregate, would have or be
reasonably expected to have a Material AdversecEffe

SECTION 7
AFFIRMATIVE COVENANTS

Each Credit Party hereby covenants and agreesdHahg as this Credit Agreement is in effect antll the Loans and LOC Obligations,
together with interest and fees and other obligatieereunder, have been paid in full and the Comerits and Letters of Credit hereunder
shall have terminated:

7.1 Information Covenants. The Borrower will futmi®r cause to be furnished, to the Administratigent and each of the Lenders:

(a) Annual Financial Statements. As soon as aVailamnd in any event within 120 days after theelokeach fiscal year of the Borrower, (
consolidated balance sheet and income statemémé @redit Parties, as of the end of such fiscat y@gether with related consolidated
statements of operations and retained earningsfarakh flows for such fiscal year, setting forilcomparative form consolidated figures for
the preceding fiscal year, all such financial imfiation described above to be in reasonable forndetall and audited by independent
certified public accountants of recognized nati@tahding reasonably acceptable to the Agents dnosdevopinion shall be to the effect that
such financial statements have been prepared ar@acce with GAAP (except for changes with whicbhsaccountants concur) and shall
be limited as to the scope of the audit or qualifieany manner, (ii) a detailed schedule for thapPrties to include, without limitation,
project names and locations, percentages of theo#®er's or any Guarantor's ownership interestjrigestatus, net operating income,
Adjusted NOI as to the Properties, current loamaeds (if secured), debt service related therése@ured), the source of cash necessary to
cover any operating deficit, the amount of and Eieiaey of any cash distributions, and the amourtash invested in or received from the
Properties and (iii) a projected income statemieictyding projected Capital Expenditures) for thextfiscal year (twelve month period) for
each Property.
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(b) Quarterly Financial Statements. As soon aslavia, and in any event within 45 days after tluselof each fiscal quarter of the Borrower,
() a consolidated balance sheet and income staiteofi¢he Credit Parties, as of the end of suatefiguarter, together with related
consolidated statements of operations and retaaatngs and of cash flows for such fiscal quarterach case setting forth in comparative
form consolidated figures for the correspondingqakof the preceding fiscal year, all such finahaiormation described above to be in
reasonable form and detail and reasonably acceptalthe Administrative Agent, and accompanied bgrificate of the general partner of
the Borrower to the effect that such quarterlyfiicial statements fairly present in all materiapegs the financial condition of the Credit
Parties and have been prepared in accordance Wi#PGsubject to changes resulting from normal yead-audit adjustments, (ii) a schedule
of the Properties summarizing total revenues, esggmet operating income, Adjusted NOI, and oatcypaates as of the last day of the
applicable quarter, (iii) a listing of all Propediunder development showing the total capitabakitbn of the Credit Parties and funds
expended to date, (iv) a summary of land purchhagdke Credit Parties for the prior quarter andaw)accounting of all Revolving Loans
used for the purposes set forth in the provisoetctiSn 7.10(c).

(c) Officer's Certificate. At the time of deliveof the financial statements provided for in Sedi@nl(b) above, a certificate of the general
partner of the Borrower substantially in the forfrEahibit 7.1(c), (i) demonstrating compliance witte financial covenants contained in
Section 7.2 by calculation thereof as of the endawh such fiscal period, and (ii) stating thaDadault or Event of Default exists, or if any
Default or Event of Default does exist, specifythg nature and extent thereof and what action treoB/er proposes to take with respect
thereto.

(d) Compliance With Certain Provisions of the Ctédjreement. Within 120 days after the end of désttal year of the Borrower, a
certificate of the general partner of the Borrowmentaining information regarding the amount of &uwpity Issuances that were made during
the prior fiscal year.

(e) Accountant's Certificate. Within the period @mlivery of the annual financial statements prediéh Section 7.1(a), a certificate of the
accountants conducting the annual audit statingttiey have reviewed this Credit Agreement andrgjdtirther whether, in the course of
their audit, they have become aware of any Defauivent of Default and, if any such Default or Bwvef Default exists, specifying the
nature and extent thereof.

(f) Auditor's Reports. Promptly upon receipt thdreocopy of any "management letter" submittedrimependent accountants to the Credit
Parties in connection with any annual, interim mecal audit of the books of any Credit Party.

(9) Reports. Promptly upon transmission or recisipteof,

(a) copies of any filings and registrations withdaeports to or from, the Securities and Excha@gemission (including, without limitation,
10-K and 10-Q reports), or any successor agencycapies of all financial statements, proxy statetsienotices and reports as a Credit Party
shall send to its shareholders or partners geyeaat

(b) upon the written request of an
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Agent, all reports and written information to amdrfi the United States Environmental Protection Agenr any state or local agency
responsible for environmental matters, the UnitedeS Occupational Health and Safety Administratayrany state or local agency
responsible for health and safety matters, or asgessor agencies or authorities concerning envieotal, health or safety matters.

(h) Notices. Upon a Credit Party obtaining knowledgereof, such Credit Party will give written matito the Administrative Agent
immediately of (a) the occurrence of an event erdition consisting of a Default or Event of Defaugipecifying the nature and existence
thereof and what action the Borrower proposeske with respect thereto, and (b) the occurrenangfof the following with respect to a
Credit Party: (i) the pendency or commencemenngflgigation, arbitral or governmental proceedaqgginst a Credit Party which if
adversely determined would have or would be redsdgrexpected to have a Material Adverse Effec{jipthe institution of any proceedings
against a Credit Party with respect to, or theipted notice by such Person of potential liability responsibility for violation, or alleged
violation of any federal, state or local law, roleregulation, including but not limited to, Envinmental Laws, the violation of which would
have or would be reasonably expected to have arldbfalverse Effect.

() ERISA. Upon any of the Credit Parties or anyl&R Affiliate obtaining knowledge thereof, Borroweill give written notice to the
Administrative Agent and each of the Lenders prdyn@nd in any event within five Business Days) (@fany event or condition, including,
but not limited to, any Reportable Event, that ¢ibmtes, or might reasonably lead to, a TerminaBeent; (ii) with respect to any
Multiemployer Plan, the receipt of notice as pridmant in ERISA or otherwise of any withdrawal lidtyilassessed against a Credit Party ot

of their ERISA Affiliates, or of a determinationahany Multiemployer Plan is in reorganization mgalvent (both within the meaning of Title
IV of ERISA); (iii) the failure to make full paymeion or before the due date (including extensitimsjeof of all amounts which a Credit
Party or any of its ERISA Affiliates is required ¢ontribute to each Plan pursuant to its termsaanekquired to meet the minimum funding
standard set forth in ERISA and the Code with resghereto; or (iv) any change in the funding staifiany Plan that could have a Material
Adverse Effect; together, with a description of agh event or condition or a copy of any suchcecéind a statement by the general partner
of the Borrower briefly setting forth the detaitgarding such event, condition, or notice, andattton, if any, which has been or is being
taken or is proposed to be taken by the Crediidzawiith respect thereto. Promptly upon requestBbrrower shall furnish the
Administrative Agent and each of the Lenders withlsadditional information concerning any Plan &y be reasonably requested,
including, but not limited to, copies of each anmeaort/return (Form 5500 series), as well aseliedules and attachments thereto required
to be filed with the Department of Labor and/or thiernal Revenue Service pursuant to ERISA andCibde, respectively, for each "plan
year" (within the meaning of Section 3(39) of ER)S
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(j) Environmental.

(i) Subsequent to a notice from any Governmentdhduity that would reasonably cause concern ondpitie existence of an Event of
Default, and upon the written request of an Agthvet,Borrower will furnish or cause to be furnishedhe Administrative Agent, at the
Borrower's expense, a report of an environmentdsmsnent of reasonable scope, form and depthdingluwhere appropriate, invasive soil
or groundwater sampling, by a consultant reasonadxdgptable to the Agents as to the nature andteod¢he presence of any Hazardous
Materials on any property owned, leased or operayea Credit Party and as to the compliance byCieslit Parties with Environmental Lay

If the Borrower fails to deliver such an environrt@meport within seventy-five (75) days after rgpt@f such written request then the Agents
may arrange for same, and the Credit Parties hapeint to the Agents and their representativessacitethe Properties and a license of a
scope reasonably necessary to undertake suchessasmnt (including, where appropriate, invasive@ajroundwater sampling).

(i) Each Credit Party will conduct and completkiavestigations, studies, sampling, and testing alhremedial, removal, and other actions
necessary to address all Hazardous Materials @m, for affecting any real property owned or ledsgd Credit Party to the extent necessary
to be in compliance with all Environmental Laws atidother applicable federal, state, and localslarggulations, rules and policies and with
the orders and directives of all Governmental Atitles exercising jurisdiction over such real prapéo the extent any failure would have or
be reasonably expected to have a Material AdveifsetE

(k) Other Information. With reasonable promptnegssruany such request, such other information regauthe business, properties or
financial condition of the Credit Parties as an Aigmay reasonably request, including, but not kaito, rent rolls for each Property.

7.2 Financial Covenants.

(a) At the end of each fiscal quarter of the Bormovthe ratio of (i) Adjusted NOI of all Propertidaring the prior twelve months (except for
the fiscal quarter ending September 30, 1996 fachvAdjusted NOI shall be calculated for the pméme months and multiplied by 1.33) to
(i) Total Liabilities shall not be less than .1&61.0.

(b) At all times, the Tangible Net Worth shall begter than or equal to the sum of (i) $700 millgns (ii) 85% of the Net Cash Proceeds of
any Equity Issuance subsequent to the Closing Date.

(c) At all times, the ratio of (i) Total Liabiliteeto (ii) Total Assets At Cost shall be less thaequal to .50 to 1.0.
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(d) (i) As of September 30, 1996, the ratio of EBITDA for the prior nine months to (B) the sumloferest Expense for the prior nine
months plus Capital Expenditures for the prior mmanths shall be greater than or equal to 2.0Go 1.

(i) As of December 31, 1996 and March 31, 199€,rtitio of (A) EBITDA for the prior twelve months {B) the sum of Interest Expense for
the prior twelve months plus Capital Expendituiasthe prior twelve months shall be greater thaacpral to 2.2 to 1.0.

(iii) As of June 30, 1997 and as of the end of datal quarter of the Borrower thereafter, théoraf (A) EBITDA for the prior twelve
months to (B) the sum of Interest Expense for thar pwelve months plus Capital Expenditures fa irior twelve months shall be greater
than or equal to 2.5 to 1.0.

(e) At all times, the ratio of (i) Unencumbered @issat Cost to (ii) Unsecured Debt shall be grehtan or equal to 2.25 to 1.0.

(f) The ratio of (i) Secured Debt to (ii) Total Ags shall be less than or equal to (A) from thes{ig Date to March 31, 1997, .40 to 1.0, (B)
from April 1, 1997 to March 31, 1998, .30 to 1.@an
(C) from April 1, 1998 thereafter, .25 to 1.0.

(9) At the end of each fiscal quarter of the Boreoythe ratio of (i) Adjusted NOI for the prior h2onths (except for the fiscal quarter ending
September 30, 1996 for which Adjusted NOI shalthlkeulated for the prior nine months) with respgedProperties that are Unencumbered
Assets to (ii) Interest Expense for the prior 1nths (except for the fiscal quarter ending Septer8Be1996 for which Interest Expense s
be calculated for the prior nine months) paid osétured Debt shall be greater than or equal tot2.29.

(h) At the end of each fiscal quarter of the Boreoythe ratio of (i) Adjusted NOI for the prior h2onths (except for the fiscal quarter ending
September 30, 1996 for which Adjusted NOI shalthlkeulated for the prior nine months and multiplldl.33) with respect to Properties
that are Unencumbered Assets to (ii) Unsecured Breddt be greater than or equal to .18 to 1.0.

(i) At all times, the ratio of (i) the value at ¢ad all Speculative Land (excluding Speculativentlaowned by the Borrower as of September
30, 1995, to the extent it remains Speculative Landed by the Borrower) to (ii) the value at cosalb Improved Properties shall be less t
or equal to .02 to 1.0.

7.3 Preservation of Existence, Franchises and Fius. Each of the Credit Parties will do all yimecessary to preserve and keep in full
force and effect its existence, rights, franchised authority. Highwoods Properties will maintamstatus as a REIT.

7.4 Books and Records. Each of the Credit Partik&&ep complete and accurate books and records tfansactions in accordance with
good accounting practices on the basis of GAAR(tding the establishment and maintenance of ap@tgpreserves).
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7.5 Compliance with Law. Each of the Credit Partidscomply with all material laws, rules, regulats and orders, and all applicable
material restrictions imposed by all Governmentathrities, applicable to it and its property (imting, without limitation, Environmental
Laws).

7.6 Payment of Taxes and Other Indebtedness. Habk €redit Parties will pay, settle or dischafggall taxes, assessments and
governmental charges or levies imposed upon iipon its income or profits, or upon any of its prdes, before they shall become
delinquent, (b) all lawful claims (including clainfar labor, materials and supplies) which, if urpanight give rise to a Lien upon any of its
properties, and (c) all of its other Indebtednesi shall become due; provided, however, thatedifParty shall not be required to pay any
such tax, assessment, charge, levy, claim or ledelss which is being contested in good faith lpy@piate proceedings and as to which
adequate reserves therefor have been establiskedandance with GAAP, unless the failure to makesuch payment (i) would give rise to
an immediate right to foreclose on a Lien secusiagh amounts or (ii) would have a Material AdveE§ect.

7.7 Insurance. Each of the Credit Parties willletimes maintain in full force and effect insuran@ncluding worker's compensation
insurance, liability insurance, casualty insuraanéd business interruption insurance) in such anspgotering such risks and liabilities and
with such deductibles or self-insurance retentamare in accordance with normal industry pracfdidiability policies shall have the
Administrative Agent, on behalf of the Lendersaasadditional insured and all casualty policiedlstave the Administrative Agent, on
behalf of the Lenders, as loss payee. Each suatypaill require and the certificates will statbat no such policy will be terminated without
at least thirty (30) days prior written notice hayibeen delivered to the Administrative Agent.

7.8 Maintenance of Property. Each of the Crediti€awill maintain and preserve its properties agdipment in good repair, working order
and condition, normal wear and tear excepted (stiljedamage by casualties), and will make, or edade made, in such properties and
equipment from time to time all repairs, renewedplacements, extensions, additions, bettermeitsnaprovements thereto as may be
needed or proper, to the extent and in the manrstomary for companies in similar businesses.

7.9 Performance of Obligations. Each of the CrBditties will perform in all material respects dlits obligations under the terms of all
material agreements, indentures, mortgages, sgagieements or other debt instruments to whighatparty or by which it is bound.

7.10 Use of Proceeds. The Credit Parties will hegproceeds of the Loans solely (a) to repay anscawing under the Existing Credit
Agreement, (b) to finance the acquisition of CradRealty Trust, Inc. and (c) for working capitaldasther general purposes of the Credit
Parties in the ordinary course of business; pralitiat at no time may Revolving Loans be outstapttiat exceed $14,000,000, in the
aggregate, that are used for (i) Speculative Lacglusition (as defined below), (ii) dividend payneand (iii) Capital Expenditures in
connection with the refurbishment and relettingéce previously leased by the Credit Parties. 8aice Land Acquisition means the
acquisition of land which is not anticipated to(beis not) developed within six months after tleguisition thereof.
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7.11 Audits/Inspections. Upon reasonable noticecanthg normal business hours and in a mannemthiatot unreasonably interfere with i
business operations, each Credit Party will perefitesentatives appointed by an Agent, includirithout limitation, independent
accountants, agents, attorneys and appraisersit@md inspect such Credit Party's property, idiclg its books and records, its accounts
receivable and inventory, its facilities and iteetbusiness assets, and to make photocopies toguaphs thereof and to write down and
record any information such representative obtamsshall permit an Agent or its representativaavestigate and verify the accuracy of
information provided to the Lenders, including, lvaitit limitation, to discuss all such matters whb bfficers, employees and representatives
of the Credit Parties.

7.12 Interest Rate Protection Agreements. The Barahall, within 30 days of the Closing Date, eiméo, and maintain until the Revolving
Loan Maturity Date, interest rate protection agreets, in form and substance (including, withouttition, the level thereof) reasonably
acceptable to the Agents, protecting against fhtgtas in interest rates, for a period expiringeadlier than the Revolving Loan Maturity

Date and in a notional amount of at least $80 amlliFurthermore, with respect to any other Indeied of the Credit Parties (with a term
greater than 12 months) that is subject to a figaititerest rate, such Credit Party shall prometiter into interest rate protection agreements,
in form and substance reasonably acceptable tAdkats, protecting against such fluctuation inriest rates.

7.13 Capital Expenditures. Upon the request ofthministrative Agent, the Borrower shall provide@amual capital expenditure budget of
the Credit Parties which shall be acceptable tAt@inistrative Agent in its reasonable discretion.

7.14 Principal Offices. Each Credit Party will miiim its principal office in Raleigh, North Caraddin

7.15 Management. Each of O. Temple Sloan, Ronail#zon and Carman Liuzzo shall remain active enrttanagement of the Borrower;
provided that upon the death or disability of ahyhe above-referenced individuals, the Borrowetlldmave six months to provide the
Administrative Agent with substitute personnel @glacement; such substitute personnel to be adileftathe Administrative Agent in its
sole reasonable discretion.

7.16 Additional Credit Parties. At the time any $ter becomes a Subsidiary of a Credit Party, drahg time a Non-Guarantor Subsidiary
could become a Credit Party without violating taerts of any material contract, agreement or doctiteenhich it is a party, the Borrower
shall so notify the Administrative Agent and proigghereafter shall cause such Person to execlténder Agreement in substantially the
same form as Exhibit 7.16. If a Non- Guarantor 8libsy executes and delivers a Joinder Agreemesttdtl no longer be deemed to be a
Non-Guarantor Subsidiary under this Agreement.

7.17 Equity Issuance. All Net Cash Proceeds reddiwen an Equity Issuance by a Credit Party shalptomptly reported to the Agents and
the amount of such Net Cash Proceeds shall baagetd the satisfaction of the Agents.
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7.18 Upstream of Excess Cash Flow. Each CrediyRadll cause all "Excess Cash Flow" (as definddvijeof a Non-Guarantor Subsidiary
to be transferred to a Credit Party as promptlgassible but at least once a month. For the pugpofsthis Section 7.18, "Excess Cash Flow"
means an amount equal to all net operating incdnsaah Non-Guarantor Subsidiary minus all debtiserpayments of such Non-Guarantor
Subsidiary minus all amounts required to fund neseiof such Non-Guarantor Subsidiary.

SECTION 8
NEGATIVE COVENANTS

Each Credit Party hereby covenants and agreesdhang as this Credit Agreement is in effect antil the Loans and LOC Obligations,
together with interest, fees and other obligatioaseunder, have been paid in full and the Commitsand Letters of Credit hereunder shall
have terminated:

8.1 Indebtedness. No Credit Party will, nor wilp&rmit any of its Subsidiaries to, contract, ceeatcur, assume or permit to exist any
Indebtedness, except:

(a) Indebtedness arising under this Credit Agre¢rard the other Credit Documents;

(b) Indebtedness existing as of the Closing Datefgsenced in Section 6.10 (and renewals, refiimgiscor extensions thereof on terms and
conditions no more favorable, in the aggregatsutth Person than such existing Indebtedness aagriimcipal amount not in excess of that
outstanding as of the date of such renewal, refimgnor extension);

(c) Indebtedness in respect of current accountalgayand accrued expenses incurred in the ordowmse of business including, to the
extent not current, accounts payable and accrugenses that are subject to bona fide dispute;

(d) Indebtedness arising from obligations of theditrParties evidenced by the interest rate prateetgreements referred to in Section 7.12;

(e) Other unsecured Indebtedness as long as thaémce of such unsecured Indebtedness does rs# adereach of the other terms of this
Credit Agreement, including, but not limited to,c8en 7.2; and

(f) Other secured Indebtedness that is nonrecdarak Credit Parties (subject to normal and custgniecourse carveouts in the ordinary
course of business) as long as the incurrenceobf secured Indebtedness does not cause a bretighaiher terms of this Credit Agreement,
including, but not limited to, Section 7.2.
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8.2 Nature of Business. No Credit Party will attee character of its business from that conducseaf the Closing Date or engage in any
business other than the business conducted ae @fitising Date.

8.3 Consolidation and Merger. No Credit Party wilter into any transaction of merger or consolaatr liquidate, wind up or dissolve itself
(or suffer any liquidation or dissolution); provitiéhat notwithstanding the foregoing provisiongre$é Section 8.3, any Person (other than the
Borrower) may be merged or consolidated with oo idighwoods Properties if (a) Highwoods Properigethe continuing or surviving
corporation, (b) the Administrative Agent is giveror written notice of such action, and (c) afjéring effect thereto no Default or Event of
Default exists.

8.4 Restrictions on Loans. No Credit Party will rea@ny loans or engage in any lending activity othan (a) loans to another Credit Party or
(b) loans to tenants of a Credit Party to be usedehant improvements and to be repaid duringthese of such tenant's lease; provided that
the aggregate amount of such tenant loans madetlat€losing Date shall not exceed .20% of Totsdets.

8.5 Dividends. Other than as set forth below, ned@Party will, directly or indirectly, declare pay any dividends or make any other
distribution upon any shares of its capital stotkry class or make any distributions to limitedtpars; provided that (i) the Credit Parties
may make distributions, in the aggregate, in anwarhoot to exceed one hundred percent (100%) ofi Baailable for Distribution, (ii)
Highwoods Properties may pay such dividends as@cessary to retain its status as a REIT andSiihsidiaries of the Borrower may make
distributions to the Borrower.

8.6 Transactions with Affiliates. No Credit Partyllventer into any transaction or series of tratisas, whether or not in the ordinary course
of business, with any officer, director, sharehol@bsidiary or Affiliate other than on terms arahditions substantially as favorable as
would be obtainable in a comparable arm's-lengthstaction with a Person other than an officer ctire shareholder, Subsidiary or Affiliate.

8.7 Fiscal Year; Organizational Documents. No GrBdrty will (&) change its fiscal year or (b) charits partnership agreement (other than a
change limited solely to add additional limitedtpars or authorize the issuance of additional hoitsts articles of incorporation or its
bylaws.

8.8 Negative Pledges. No Credit Party will entéo,iimssume or become subject to any agreementyitingior otherwise restricting the
creation or assumption of any Lien upon its prapsror assets, whether now owned or hereafter wetjuor requiring the grant of any
security for such obligation if security is givear some other obligation.

8.9 Non-Guarantor Subsidiaries. Notwithstanding atier provision of this Agreement, the Credit Rarshall prohibit any Non-Guarantor
Subsidiary from (a) forming or acquiring any newbSidiary, (b) incurring any new Indebtedness othan Indebtedness in respect of current
accounts payable and accrued expenses incurrad ordinary course of business, (c) purchasingquiaing any new assets or (d) incurring
any change in its ownership.
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8.10 Investments. No Credit Party shall make (g)deposit with or advance, loan or other extensioeredit to any Non-Guarantor
Subsidiary or

(b) any capital contribution to or investment iryafon-Guarantor Subsidiary, including, without ltation, any guaranty on behalf of, or for
the benefit of, a Non-Guarantor Subsidiary.

8.11 Liens. No Credit Party shall allow or permiydien, encumbrance, assignment, security intepesference or priority of any kind,
including, without limitation, any agreement to giany of the foregoing, on its ownership interast Non-Guarantor Subsidiary.

8.12 Indenture. The Credit Parties and their Sudnsas shall not allow or permit any amendment odification to the Indenture.
SECTION 9
EVENTSOF DEFAULT

9.1 Events of Default. An Event of Default shallstxupon the occurrence of any of the followingafied events (each an "Event of
Default"):

(a) Payment. Any Credit Party shall default in peyment within five days of when due of (i) anyngipal of any of the Loans or any
reimbursement obligation arising from drawings uridetters of Credit or (ii) any interest on the Insaor (iii) any fees or other amounts
owing hereunder, under any of the other Credit Dments or in connection herewith.

(b) Representations. Any representation, warrangtaiement made or deemed to be made by any Gadit herein, in any of the other
Credit Documents, or in any statement or certiéiadlivered or required to be delivered pursuargtbeor thereto shall prove untrue in any
material respect on the date as of which it wasenmadieemed to have been made.

(c) Covenants. Any Credit Party shall:

(i) default in the due performance or observancangfterm, covenant or agreement contained in @exfi.3, 7.10 and Sections 8.1 through
8.12; or

(i) default in the due performance or observangé bf any term, covenant or agreement contaime8ldctions 7.1 or 7.2 and such default
shall continue unremedied for a period of fifte@yslafter the earlier of an Authorized Officer hadng aware of such default or notice
thereof given by an Agent; or

(iii) default in the due performance or observabgét of any term, covenant or agreement (othen thase referred to in subsections (a), (b)
or (c)(i) or
(i) of this Section 9.1) contained in this Creflgreement and such default shall
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continue unremedied for a period of at least 3Gddter the earlier of an Authorized Officer becognaware of such default or notice thereof
given by an Agent.

(d) Other Credit Documents. (i) Any Credit Partgbldefault in the due performance or observancngfterm, covenant or agreement in
of the other Credit Documents and such defaull sloaltinue unremedied for a period of at least 8@sdafter the earlier of an officer of a
Credit Party becoming aware of such default orasotinereof given by the Administrative Agent, @y &ény Credit Document shall fail to be
full force and effect or any Credit Party shallassert or any Credit Document shall fail to give Agents and/or the Lenders the rights,
powers and privileges purported to be created tyere

(e) Guaranties. The guaranty given by the Guararitereunder or any provision thereof shall ceade tio full force and effect, or any
Guarantor or any Person acting by or on behalf@tiarantor shall deny or disaffirm such Guarantlgyations under such guaranty.

(f) Bankruptcy, etc. The occurrence of any of tbiofving with respect to (i) a court or governméraigency having jurisdiction in the
premises shall enter a decree or order for ralieéspect of a Credit Party in an involuntary aasder any applicable bankruptcy, insolvency
or other similar law now or hereafter in effectampoint a receiver, liquidator, assignee, custgdiastee, sequestrator or similar official of a
Credit Party or for any substantial part of itsgeay or ordering the winding up or liquidationitsf affairs; or

(if) an involuntary case under any applicable bapkey, insolvency or other similar law now or hdterin effect is commenced against a
Credit Party and such petition remains unstayedmaeffect for a period of 60 consecutive days(iigra Credit Party shall commence a
voluntary case under any applicable bankruptcyliesncy or other similar law now or hereafter ifeef, or consent to the entry of an order
for relief in an involuntary case under any suah, lar consent to the appointment or taking poseadsy a receiver, liquidator, assignee,
custodian, trustee, sequestrator or similar officiasuch Person or any substantial part of itpprty or make any general assignment for the
benefit of creditors; or (iv) a Credit Party shadimit in writing its inability to pay its debts genally as they become due or any action shall be
taken by such Person in furtherance of any of tbeesaid purposes.

(g) Defaults under Other Agreements. With respeetny Indebtedness (other than Indebtedness odistpunder this Credit Agreement) ¢
Credit Party in an aggregate principal amount icesg of $3,000,000 (i) a Credit Party shall (A)adéfin any payment (beyond the applic:
grace period with respect thereto, if any) withpeg to any such Indebtedness, or (B) defaulti{afténg effect to any applicable grace
period) in the observance or performance relatingutch Indebtedness or contained in any instrumreagreement evidencing, securing or
relating thereto, or any other event or conditiballsoccur or condition exist, the effect of whigéfault or other event or condition is to cat
or permit, the holder or holders of such Indebtsdr(er trustee or agent on behalf of such holdersause (determined without regard to
whether any notice or lapse of time is required) such Indebtedness to become due prior to itsdstagturity; or (ii) any such Indebtedness
shall be declared due and payable, or require@ farépaid other than by a

55



regularly scheduled required prepayment prior éodtated maturity thereof; or (iii) any such Indelitess shall mature and remain unpaid.

(h) Judgments. One or more judgments, orders, aeds shall be entered against any one or motedttedit Parties involving a liability of
$1,000,000 or more, in the aggregate, (to the éxtetnpaid or covered by insurance provided byraerawho has acknowledged coverage)
and such judgments, orders or decrees (i) areuthiec of any enforcement proceeding commencedipyceeditor or (ii) shall continue
unsatisfied, undischarged and unstayed for a pemalihg on the first to occur of (A) the last daywhich such judgment, order or decree
becomes final and unappealable or (B) 60 days.

() ERISA. The occurrence of any of the followingeats or conditions: (A) any "accumulated fundimficdency," as such term is defined in
Section 302 of ERISA and Section 412 of the Codeether or not waived, shall exist with respectrig Blan, or any lien shall arise on the
assets of the Borrower or any of its Subsidiarireany ERISA Affiliate in favor of the PBGC or a BlgB) a Termination Event shall occur
with respect to a Single Employer Plan, whichrighie reasonable opinion of the Administrative Agékely to result in the termination of
such Plan for purposes of Title IV of ERISA; (CTarmination Event shall occur with respect to a fidahployer Plan or Multiple Employer
Plan, which is, in the reasonable opinion of themdstrative Agent, likely to result in (i) the temation of such Plan for purposes of Title
of ERISA, or (ii) the Borrower or any of its Subisides or any ERISA Affiliate incurring any lialiiin connection with a withdrawal from,
reorganization of (within the meaning of Sectiod22f ERISA), or insolvency (within the meaning of

Section 4245 of ERISA) of such Plan; or (D) anyhbited transaction (within the meaning of Secé@6 of ERISA or Section 4975 of the
Code) or breach of fiduciary responsibility shaltor which may subject the Borrower or any of itdb8diaries or any ERISA Affiliate to a
liability under Sections 406, 409, 502(i), or 5021 ERISA or

Section 4975 of the Code, or under any agreemesther instrument pursuant to which the Borroweamy of its Subsidiaries or any ERISA
Affiliate has agreed or is required to indemnify grerson against any such liability.

() Highwoods Properties is no longer the sole galngartner of the Borrower.

9.2 Acceleration; Remedies. Upon the occurren@ndEvent of Default, and at any time thereafteessmland until such Event of Default has
been waived in writing by the Required LenderstferLenders as may be required hereunder), the igtrative Agent shall, upon the
request and direction of the Required Lendersif {arthe reasonable judgment of the Administrathgent there is not sufficient time to
obtain the consent of the Required Lenders theitsawn) by written notice to the Borrower, takeyari the following actions without
prejudice to the rights of the Agents or any Lerntdegnforce its claims against the Credit Pargesept as otherwise specifically provided for
herein:

(a) Termination of Commitments. Declare the Commaitits terminated whereupon the Commitments shathbeediately terminated.
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(b) Acceleration of Loans. Declare the unpaid ppatof and any accrued interest in respect of aélns, any reimbursement obligations
arising from drawings under Letters of Credit angt and all other indebtedness or obligations of amy every kind owing by a Credit Party
to any of the Lenders hereunder to be due wheretipsame shall be immediately due and payableowfithresentment, demand, protest or
other notice of any kind, all of which are herebgived by the Credit Parties.

(c) Cash Collateral. Direct the Borrower to paydéme Borrower agrees that upon receipt of sucit@odr upon the occurrence of an Event
of Default under Section 9.1(f), they will immedibt pay) to the Administrative Agent additional ka® be held by the Administrative
Agent, for the benefit of the Lenders, in the C&sliiateral Account as additional security for th@C Obligations in respect of subsequent
drawings under all then outstanding Letters of @riadan amount equal to the maximum aggregate ainebich may be drawn under all
Letters of Credits then outstanding.

(d) Enforcement of Rights. Enforce any and all tigéind interests created and existing under thdil@@cuments, including, without
limitation, all rights and remedies against the an¢ors and all rights of set-off.

Notwithstanding the foregoing, if an Event of Ddfapecified in Section 9.1(f) shall occur, thee thbommitments shall automatica
terminate and all Loans, all reimbursement oblgaiunder Letters of Credit, all accrued intenestspect thereof, all accrued and unpaid
fees and other indebtedness or obligations owiriggd.enders hereunder shall immediately becomeaddepayable without the giving of
any notice or other action by the Agents or thedszs, which notice or other action is expressiyvediby the Credit Parties.

Notwithstanding the fact that enforcement powessdie primarily with the Administrative Agent, ealcbnder has, to the extent permitted
law, a separate right of payment and shall be densd a separate "creditor" holding a separatémithaithin the meaning of Section 101(5)
of the Bankruptcy Code or any other insolvencyuseat

9.3 Allocation of Payments After Event of DefalNbtwithstanding any other provisions of this Crelireement, after the occurrence and
during the continuance of an Event of Defaultaafiounts collected or received by an Agent or anydee on account of amounts outstanding
under any of the Credit Documents shall be paid ovelelivered as follows:

FIRST, to the payment of all reasonable out-of-gbadosts and expenses (including without limitatieasonable attorneys' fees) of the
Agents in connection with enforcing the rights loé t_enders under the Credit Documents;

SECOND, to payment of any fees owed to an Agemtissuing Lender;

THIRD, to the payment of all reasonable outpofeket costs and expenses, (including, withouttéitian, reasonable attorneys' fees) of eac
the Lenders in connection with enforcing its rightgler the Credit Documents;
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FOURTH, to the payment of all accrued fees and-éstepayable to the Lenders hereunder;

FIFTH, to the payment of the outstanding princigalount of the Loans and unreimbursed drawings ubelters of Credit, and to the
payment or cash collateralization of the outstagdi®C Obligations, pro rata, as set forth below;

SIXTH, to any principal amounts outstanding undedging Agreements, pro rata, as set forth below;

SEVENTH, to all other obligations which shall h&aecome due and payable under the Credit Documadtaa repaid pursuant to clauses
"FIRST" through "FIFTH" above; and

EIGHTH, to the payment of the surplus, if any, teogver may be lawfully entitled to receive suctpfus.

In carrying out the foregoing, (a) amounts receisidll be applied in the numerical order providatl exhausted prior to application to the
next succeeding category; (b) each of the Lendwat ieceive an amount equal to its pro rata sfizased on the proportion that the then
outstanding Loans, LOC Obligations and obligationder Hedging Agreements held by such Lender liedl®e aggregate then outstanding
Loans, LOC Obligations and obligations under Hedghgreements) of amounts available to be appliedyant to clauses "THIRD",
"FOURTH," "FIFTH," "SIXTH" and "SEVENTH" above; an) to the extent that any amounts available fsiriution pursuant to clause
"FIFTH" above are attributable to the issued butramn amount of outstanding Letters of Credit, saicfounts shall be held by the
Administrative Agent in the Cash Collateral Accoant applied (x) first, to reimburse the Issuingdler from time to time for any drawings
under such Letters of Credit and (y) then, follogvthe expiration of all Letters of Credit, to ather obligations of the types described in
clauses "FIFTH," "SIXTH" and "SEVENTH" above in theanner provided in this Section 9.3.

SECTION 10
AGENCY PROVISIONS

10.1 Appointment. Each Lender hereby designatesappdints NationsBank, N.A. as Administrative Agantl First Union National Bank of
North Carolina as Documentation Agent of such Lendeact as specified herein and the other Cred@uinents, and each such Len

hereby authorizes the Agents, as the agents férlsereder, to take such action on its behalf underprovisions of this Credit Agreement and
the other Credit Documents and to exercise suctepoand perform such duties as are expressly detbbs the terms hereof and of the
other Credit Documents, together with such othevgye as are reasonably incidental thereto. Notwetiting any provision to the contrary
elsewhere herein and in the other Credit DocuméimtsAgents shall not have any duties or respalit@li except those expressly set forth
herein and therein, or any fiduciary relationshithvany Lender, and no implied covenants, functisasponsibilities, duties,
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obligations or liabilities shall be read into tkisedit Agreement or any of the other Credit Docutseor shall otherwise exist against the
Agents. The provisions of this Section are solelythie benefit of the Agents and the Lenders ametrof the Credit Parties shall have any
rights as a third party beneficiary of the prowisdiereof. In performing its functions and dutiagder this Credit Agreement and the other
Credit Documents, each Agent shall act solely asgamt of the Lenders and does not assume andnsitdle deemed to have assumed any
obligation or relationship of agency or trust withfor any Credit Party.

10.2 Delegation of Duties. An Agent may execute afiys duties hereunder or under the other Cigédituments by or through agents or
attorneys-in-fact and shall be entitled to adviteaunsel concerning all matters pertaining to sdiaties. An Agent shall not be responsible
for the negligence or misconduct of any agentdtorrzeys-in-fact selected by it with reasonablescar

10.3 Exculpatory Provisions. Neither the Agents awoy of their officers, directors, employees, ageattorneys-in-fact or affiliates shall be
(a) liable for any action lawfully taken or omitteaibe taken by it or such Person under or in cotim® herewith or in connection with any of
the other Credit Documents (except for its or saetson's own gross negligence or willful miscongdacib) responsible in any manner to
any of the Lenders for any recitals, statemenfgesentations or warranties made by any of theiCPeadlties contained herein or in any of
other Credit Documents or in any certificate, répdocument, financial statement or other writtem@l statement referred to or provided for
in, or received by an Agent under or in connectierewith or in connection with the other Credit Dowents, or enforceability or sufficiency
therefor of any of the other Credit Documents,arany failure of the Borrower to perform its oladigpns hereunder or thereunder. The
Agents shall not be responsible to any LenderHereffectiveness, genuineness, validity, enfordidghiollectibility or sufficiency of this
Credit Agreement, or any of the other Credit Docotaer for any representations, warranties, recialstatements made herein or therein or
made by the Borrower or any Credit Party in anyttemi or oral statement or in any financial or otstatements, instruments, reports,
certificates or any other documents in connectier@Wwith or therewith furnished or made by an Adgerthe Lenders or by or on behalf of the
Credit Parties to the Agents or any Lender or lpgired to ascertain or inquire as to the perforreasrcobservance of any of the terms,
conditions, provisions, covenants or agreementtagued herein or therein or as to the use of thegeds of the Loans or the use of the
Letters of Credit or of the existence or possiblistence of any Default or Event of Default orhgpect the properties, books or records o
Credit Parties. The Agents are not trustees fot.g@mers and owe no fiduciary duty to the Lend&he Administrative Agent shall
administer the facility evidenced by the Credit Do@nts similar to other credits in which the Adratrative Agent holds 100% of the credit
exposure.

10.4 Reliance on Communications. The Agents sleaérititled to rely, and shall be fully protectedétying, upon any note, writing,
resolution, notice, consent, certificate, affidalétter, cablegram, telegram, telecopy, teleetatype message, statement, order or other
document or conversation believed by it to be gamaind correct and to have been signed, sent ae mathe proper Person or Persons and
upon advice and statements of legal counsel (imadydvithout limitation, counsel to any of the Citddarties, independent accountants and
other experts selected by the Agents with reasenabike). The Agents may deem and treat the Leadetse owner of its interests hereunder
for all purposes unless a written notice of assigntmnegotiation or transfer thereof shall havenldded with the Administrative Agent in
accordance with Section 11.3(b). The
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Agents shall be fully justified in failing or refing to take any action under this Credit Agreenmninder any of the other Credit Documents
unless it shall first receive such advice or corente of the Required Lenders as it deems apptepidt shall first be indemnified to its
satisfaction by the Lenders against any and ddllitg and expense which may be incurred by it ggon of taking or continuing to take any
such action. The Agents shall in all cases be fulbtected in acting, or in refraining from actimgreunder or under any of the other Credit
Documents in accordance with a request of the Redjlienders (or to the extent specifically provide&ection 11.6, all the Lenders) and
such request and any action taken or failure tgpaguant thereto shall be binding upon all thedegs (including their successors and
assigns).

10.5 Notice of Default. An Agent shall not be dednehave knowledge or notice of the occurrencangf Default or Event of Default
hereunder (other than Section 9.1(a)) unless sgEmhas received notice from a Lender or a CRality referring to the Credit Document,
describing such Default or Event of Default andistathat such notice is a "notice of default.'tte event that the Administrative Agent
receives such a notice, the Administrative Ageullsiive prompt notice thereof to the Lenders. Ragninistrative Agent shall take such
action with respect to such Default or Event of &g as shall be reasonably directed by the Redjlieaders.

10.6 Non-Reliance on Agents and Other Lenders. Eander expressly acknowledges that neither thenfsgé&ationsBanc Capital Markets,
Inc. ("NCMI") nor any of their officers, directoremployees, agents, attorneys-in-fact or affilidtas made any representations or warranties
to it and that no act by the Agents, NCMI or arfiliafe thereof hereinafter taken, including anyiesv of the affairs of any Credit Party, st

be deemed to constitute any representation or wgrkey the Agents or NCMI to any Lender. Each Lan@presents to the Agents and NC
that it has, independently and without reliancerugie Agents or NCMI or any other Lender, and baseduch documents and informatior

it has deemed appropriate, made its own appraisaidinvestigation into the business, assets,atipeis, property, financial and other
conditions, prospects and creditworthiness of tred{€ Parties and made its own decision to makiedatns hereunder and enter into this
Credit Agreement. Each Lender also representstthat, independently and without reliance upor thgents, NCMI or any other Lender,
and based on such documents and information halltdeem appropriate at the time, continue to nikewn credit analysis, appraisals and
decisions in taking or not taking action under tiedit Agreement, and to make such investigat®it deems necessary to inform itself as to
the business, assets, operations, property, finahaed other conditions, prospects and creditwoetss of the Credit Parties. The
Administrative Agent shall promptly provide to thenders (a) copies of all notices of Defaults oe¢ of Default or other notices received
in accordance with Section 11.1, (b) copies ofia#incial statements, certificates and other infation sent to it by the Borrower pursuant to
Section 7.1, (c) any written information it recewegarding the unsecured debt rating of Highwdtrdgerties and (d) such other documents
or notices received by the Administrative Agentguant to this Agreement and requested in writing hynder. Except for notices, reports
and other documents expressly required to be fuediso the Lenders by the Administrative Agent beder, the Agents and NCMI shall not
have any duty or responsibility to provide any Lendith any credit or other information concernthg business, operations, assets, prog
financial or other conditions, prospects or creditiness of the Credit Parties which may come th&opossession of the Agents, NCMI or
any of their officers, directors, employees, ageat®rneys-in-fact or affiliates.
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10.7 Indemnification. The Lenders agree to indeyne#dch Agent in its capacity as such but not icédigacity as a Lender (to the extent not
reimbursed by the Borrower and without limiting tit@igation of the Borrower to do so), ratably acting to their respective Commitments
(or if the Commitments have expired or been teraithain accordance with the respective principabamnts of outstanding Loans and
Participation Interest of the Lenders), from andiagt any and all liabilities, obligations, lossdamages, penalties, actions, judgments, suits,
costs, expenses or disbursements of any kind wéagsevhich may at any time (including without liatibn at any time following payment
full of the Credit Party Obligations) be imposed mturred by or asserted against an Agent inagmcity as such in any way relating to or
arising out of this Credit Agreement or the otheedit Documents or any documents contemplated logferred to herein or therein or the
transactions contemplated hereby or thereby omatign taken or omitted by an Agent under or inreantion with any of the foregoing;
provided that no Lender shall be liable for therpant of any portion of such liabilities, obligatyyiosses, damages, penalties, actions,
judgments, suits, costs, expenses or disbursertigrgsulting from the gross negligence or willfalsconduct of an Agent, (ii) arising sole
from an internal or regulatory matter relating otdythe Agent (i.e. a legal lending limit violatidwy the Agent) or (iii) resulting from and
related solely to a dispute between the Agent aredos more Lenders in which it is reasonably deteechthat the Agent did not prevail. If
any indemnity furnished to an Agent for any purpsisall, in the reasonable judgment of such Ageminbufficient or become impaired, such
Agent may call for additional indemnity and ceasenot commence, to do the acts indemnified against such additional indemnity is
furnished. The agreements in this Section shalliseithe payment of the Credit Party Obligationd atl other amounts payable hereunder
and under the other Credit Documents.

10.8 Agents in Their Individual Capacity. Each Agand its affiliates may make loans to, accept diépdrom and generally engage in any
kind of business with the Borrower or any otherditr®arty as though such Agent were not an Agerdureler. With respect to the Loans
made and Letters of Credit issued and all obligetiowing to it, an Agent shall have the same right$ powers under this Credit Agreement
as any Lender and may exercise the same as thbeglwvere not an Agent, and the terms "Lender" amehders” shall include each Agent in
its individual capacity.

10.9 Successor Agent. Any Agent may, at any tiraed ither Agent shall if such Agent's RevolvinghdCommitment Percentage becomes
less than 8.9%) resign upon 20 days written ndtidke Lenders. Upon any such resignation, the RedjlLenders shall have the right to
appoint a successor Agent; provided that if no sssor Agent shall have been appointed by the Retjuenders, and shall have accepted
such appointment, within 45 days after the noticeesignation, then the retiring Agent shall selesiuccessor Agent. In either case, whether
selected by the Required Lenders or the retiringrigthe successor Agent must be either an exieénger hereunder or a commercial bank
organized under the laws of the United States oéAea or of any State thereof and have total asdetsleast $25 billion and a long term
unsecured debt rating of at least BBB+ with S&R®equivalent. Upon the acceptance of any appantras an Agent hereunder by a
successor, such successor Agent shall thereupereito and become vested with all the rights, peweivileges and duties of the retiring
Agent, and the retiring Agent shall be dischargedfits duties and obligations as an Agent, as@pfate, under this Credit Agreement and
the other Credit Documents and the provisions isf$ection 10.9 shall inure to its benefit as
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to any actions taken or omitted to be taken byhilevit was an Agent under this Credit Agreement.
SECTION 11
MISCELLANEOUS

11.1 Notices. Except as otherwise expressly pravigeein, all notices and other communications| $teale been duly given and shall be
effective (a) when delivered by hand, (b) whengraitted via telecopy (or other facsimile devicejite number set out below, (c) the
Business Day following the day on which the samelieen delivered prepaid to a reputable nationadndght air courier service, or (d) the
third Business Day following the day on which tlaene is sent by certified or registered mail, postaggpaid, in each case to the respective
parties at the address or telecopy numbers sétdorSchedule 11.1, or at such other address aspsuity may specify by written notice to
other parties hereto.

11.2 Right of Set-Off. In addition to any rightswor hereafter granted under applicable law ormwifse, and not by way of limitation of any
such rights, upon the occurrence of an Event ohbieaind the commencement of remedies describ8ddtion 9.2, each Lender is authori
at any time and from time to time, without presesrtindemand, protest or other notice of any kitidbfavhich rights being hereby expressly
waived), to set-off and to appropriate and apply amd all deposits (general or special) and angrdtidebtedness at any time held or owing
by such Lender (including, without limitation, brdres, agencies or Affiliates of such Lender wheréaeated) to or for the credit or the
account of any Credit Party against obligations ladallities of such Credit Party to the Lendersehander, under the Notes, the other Credit
Documents or otherwise, irrespective of whetherAtiministrative Agent or the Lenders shall have emady demand hereunder and althc
such obligations, liabilities or claims, or anytbém, may be contingent or unmatured, and any setif shall be deemed to have been
immediately upon the occurrence of an Event of Diéfven though such charge is made or enteretl®hdoks of such Lender subsequent
thereto. The Credit Parties hereby agree that angolA purchasing a participation in the Loans amehi@itments hereunder pursuant to
Section 11.3(c) or 3.8 may exercise all rightsegfaff with respect to its participation interestfally as if such Person were a Lender
hereunder.

11.3 Benefit of Agreement.

(a) Generally. This Credit Agreement shall be higdipon and inure to the benefit of and be enfdileclay the respective successors and
assigns of the parties hereto; provided that ndnieeoCredit Parties may assign and transfer arnigsdfiterests without the prior written
consent of the Lenders; and provided further thatiights of each Lender to transfer, assign amtgrarticipation in its rights and/or
obligations hereunder shall be limited as set fodlow in subsections (b) and (c) of this SectitrB1Notwithstanding the above (including
anything set forth in subsections (b) and (c) &f th

Section 11.3), nothing herein shall restrict, preévar prohibit any Lender from (A) pledging its limahereunder to a Federal Reserve Bank in
support of borrowings made by such Lender from gtmtteral Reserve Bank, or (B) granting assignmangsrticipation in such Lender's
Loans and/or
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Commitments hereunder to its parent company arnd/any Affiliate of such Lender or to any existibgnder or Affiliate thereof. No action
permitted by this Section 11.3(a) shall requireatb be paid to the Administrative Agent.

(b) Assignments. In addition to the assignmentsnjtézd in

Section 11.3(a), each Lender may, with the pridgttem consent of the Administrative Agent which lshat be unreasonably withheld, assign
all or a portion of its rights and obligations hander pursuant to an assignment agreement suladtairtithe form of Exhibit 11.3 to one or
more Eligible Assignees; provided that (i) any saskignment shall be in a minimum aggregate amafu$it0,000,000 of the Commitments
and in integral multiples of $1,000,000 above saictount (or the remaining amount of Commitments bglduch Lender) and (ii) each such
assignment shall be of a constant, not varying;epeage of all of the assigning Lender's rights @ijations under the Commitment being
assigned. Any assignment hereunder shall be eféeapon satisfaction of the conditions set fortbvadband delivery to the Administrative
Agent (other than assignments by an Agent) of & dxuécuted assignment agreement together witmafeafee of $3,500 payable to the
Administrative Agent for its own account, providimt such transfer fee shall not apply to assignsneccurring during the initial syndicati

of the Commitments, as determined by the Agentanltpe effectiveness of any such assignment, tigreee shall become a "Lender” for
purposes of this Credit Agreement and the othedi€CBocuments and, to the extent of such assignntiemtassigning Lender shall be relie

of its obligations hereunder to the extent of tleamhs and Commitment components being assignedgAloch lines the Borrower agrees that
upon notice of any such assignment and surrenddeadppropriate Note or Notes, it will prompthopide to the assigning Lender and to the
assignee separate promissory notes in the amotmiofrespective interests substantially in thenfof the original Note or Notes (but with
notation thereon that it is given in substitution &nd replacement of the original Note or Notearyr replacement notes thereof).

By executing and delivering an assignment agreeimeatcordance with this Section 11.3(b), the assgyLender thereunder and the
assignee thereunder shall be deemed to confirmdagree with each other and the other partiesdasefollows: (i) such assigning Lender
warrants that it is the legal and beneficial ownfethe interest being assigned thereby free arat deany adverse claim and the assignee
warrants that it is an Eligible Assignee; (ii) egtas set forth in clause (i) above, such assighergler makes no representation or warranty
and assumes no responsibility with respect to tatgments, warranties or representations madeimammnection with this Credit
Agreement, any of the other Credit Documents orathgr instrument or document furnished pursuargtbeor thereto, or the execution,
legality, validity, enforceability, genuinenessffaiency or value of this Credit Agreement, anytbé other Credit Documents or any other
instrument or document furnished pursuant heretbexeto or the financial condition of any Creditrfy or the performance or observance by
any Credit Party of any of its obligations undes t@redit Agreement, any of the other Credit Docote®r any other instrument or document
furnished pursuant hereto or thereto; (iii) suckigrzee represents and warrants that it is legallyaized to enter into such assignment
agreement; (iv) such assignee confirms that itrbesived a copy of this Credit Agreement, the o@wdit Documents and such other
documents and information as it has deemed apptepiv make its own credit analysis and decisicenter into such
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assignment agreement; (v) such assignee will intigrgtly and without reliance upon the Agents, sagdigning Lender or any other Lender,
and based on such documents and information halltdeem appropriate at the time, continue to niekewn credit decisions in taking or

not taking action under this Credit Agreement dradther Credit Documents; (vi) such assignee ajpgpaind authorizes the Agents to take
such action on its behalf and to exercise such ppueder this Credit Agreement or any other CrBditument as are delegated to the Agents
by the terms hereof or thereof, together with qumlvers as are reasonably incidental thereto; afds(ich assignee agrees that it will perfi

in accordance with their terms all the obligatiertsch by the terms of this Credit Agreement anddtier Credit Documents are required to
be performed by it as a Lender.

11.4 No Waiver; Remedies Cumulative. No failurelelay on the part of an Agent or any Lender in eigarg any right, power or privilege
hereunder or under any other Credit Document antbnose of dealing between the Borrower or any iCRatty and the Agents or any
Lender shall operate as a waiver thereof; nor stmlisingle or partial exercise of any right, poweprivilege hereunder or under any other
Credit Document preclude any other or further eiserthereof or the exercise of any other right, @owr privilege hereunder or thereunder.
The rights and remedies provided herein are cuiraland not exclusive of any rights or remediescllihe Agents or any Lender would
otherwise have. No notice to or demand on any CRatlity in any case shall entitle any Credit P&otsiny other or further notice or demand
in similar or other circumstances or constituteaaver of the rights of the Agents or the Lenderarty other or further action in any
circumstances without notice or demand.

11.5 Payment of Expenses; Indemnification. The {CRalties agree to:

(a) pay all reasonable out-of-pocket costs andesgeeof (i) the Agents, the Lenders involved inittiggal syndication of the Commitments as
determined by the Agents, and NationsBanc Capitakits, Inc. ("NCMI") in connection with (A) the getiation, preparation, execution &
delivery and administration of this Credit Agreermand the other Credit Documents and the docunamtsnstruments referred to therein
(including, without limitation, the reasonable fee®l expenses of Moore & Van Allen, special coutséthe Agents); provided that
reimbursement to any Lender (other than the Agdatdees and expenses shall be limited to $7,%0Qpnder and (B) any amendment,
waiver or consent relating hereto and thereto thialy, but not limited to, any such amendments, esior consents resulting from or related
to any work-out, renegotiation or restructure iato the performance by the Credit Parties umitisrCredit Agreement and (ii) the Agents
and the Lenders in connection with (A) enforcemarihe Credit Documents and the documents anduimgnts referred to therein, includit
without limitation, in connection with any such erdement, the reasonable fees (at standard haidg)rand disbursements of counsel fo
Agents and each of the Lenders, and (B) any bamdywg insolvency proceeding of a Credit Party;yied that the Credit Parties shall not
be responsible for the legal fees of the Agentsthad_enders in connection with any proceeding limiciv a Credit Party is the prevailing p¢
as determined by a court of competent jurisdicéind (b) indemnify each Agent, NCMI and each Lenidemfficers, directors, employees,
representatives and agents from and hold eacteof tlarmless against any and all losses, liabilitkeéms, damages or expenses incurred by
any of them as a result of, or arising out of,roainy way related to, or by reason of, any invesit, litigation or other proceeding (whether
or not any Agent, NCMI or Lender is a party theyetated to (i) the entering into and/or performanf any Credit Document or the use of
proceeds of any Loans
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(including other extensions of credit) hereundetherconsummation of any other transactions confegbin any Credit Document,
including, without limitation, the reasonable feasl disbursements of counsel incurred in connegtitmany such investigation, litigation or
other proceeding (but excluding any such lossabiliies, claims, damages or expenses to the ektearred by reason of gross negligenc
willful misconduct on the part of the Person toifmemnified), (i) any Environmental Claim and Yi@ny claims for Non-Excluded Taxes.

11.6 Amendments, Waivers and Consents. NeitheCttedit Agreement nor any other Credit Documentaror of the terms hereof or ther
may be amended, changed, waived, discharged oineed unless such amendment, change, waiver,algelor termination is in writing
and signed by the Required Lenders and the CrediieB; provided that no such amendment, changeewalischarge or termination shall
without the consent of each Lender affected thereby

(a) extend the final maturity of any Loan or anytjmm thereof or postpone any other date fixedafioy payment of principal,

(b) reduce the rate or extend the time of paymemterest (other than as a result of waiving thpliability of any post-default increase in
interest rates) thereon or fees hereunder;

(c) reduce or waive the principal amount of anyr;oa

(d) increase the Commitment of a Lender over theuarhthereof in effect (it being understood anceadrthat a waiver of any Default or
Event of Default or a waiver of any mandatory radgucin the Commitments shall not constitute a g&aim the terms of any Commitment of
any Lender);

(e) release the Borrower or any Guarantor fromlifggations under the Credit Documents;

(f) amend, modify or waive any provision of thiscBen 11.6 or Section 3.4(a), 3.4(b)(i), 3.7, 38, 3.10, 3.11, 3.12, 3.13, 3.14, 9.1, 9.2,
11.2,11.3, 11.5 or 11.10;

(g9) reduce any percentage specified in, or otherwisdify, the definition of Required Lenders;

(h) consent to the assignment or transfer by theddeer or a Guarantor of any of its rights and gations under (or in respect of) the Credit
Documents; or

Notwithstanding the fact that the consent of &l tienders is required in certain circumstancegafgh above, (X) each Lender is entitle
vote as such Lender sees fit on any reorganizatmmthat affects the Loans or the Letters of Gredtid each Lender acknowledges that the
provisions of Section 1126(c) of the Bankruptcy €sdpersedes the unanimous consent provisionsrehirein and (y) the Required
Lenders may consent to allow a Credit Party tocas collateral in the context of a bankruptcyngolvency proceeding.
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11.7 Counterparts. This Credit Agreement may bewbeel in any number of counterparts, each of whikbre so executed and delivered
shall be an original, but all of which shall consgt one and the same instrument. It shall notdoessary in making proof of this Credit
Agreement to produce or account for more than ol sounterpart.

11.8 Headings. The headings of the sections amskstibns hereof are provided for convenience onéyshall not in any way affect the
meaning or construction of any provision of thigdit Agreement.

11.9 Defaulting Lender. Each Lender understandsagneles that if such Lender is a Defaulting Lertden notwithstanding the provisions of
Section 11.6 it shall not be entitled to vote og aratter requiring the consent of the Required leesar to object to any matter requiring the
consent of all the Lenders; provided, however, #flatther benefits and obligations under the GrBdicuments shall apply to such Defauli
Lender.

11.10 Survival of Indemnification and Representaiand Warranties. All indemnities set forth hewaia all representations and warranties
made herein shall survive the execution and dsflieéthis Credit Agreement, the making of the Lgahsg issuance of the Letters of Credit
and the repayment of the Loans, LOC Obligationsathdr obligations and the termination of the Comments hereunder.

11.11 Governing Law.

THIS AGREEMENT AND THE OTHER CREDIT DOCUMENTS ANDHE RIGHTS AND OBLIGATIONS OF THE PARTIES
HEREUNDER AND THEREUNDER SHALL BE GOVERNED BY AND@GNSTRUED AND INTERPRETED IN ACCORDANCE WITH
THE LAWS OF THE STATE OF NORTH CAROLINA.

11.12 Arbitration. Any controversy or claim betwemmamong the parties hereto including, but nottéohto, those arising out of or relating
this Agreement or any related agreements or ingntsp including any claim based on or arising fenmalleged tort, shall be determined by
binding arbitration in accordance with the Fedéwdlitration Act (or if not applicable, the applidelstate law), the Rules of Practice and
Procedure for the Arbitration of Commercial Dispputé Judicial Arbitration and Mediation Servicesc.l (J.A.M.S.), and the "Special Rules"
set forth below. In the event of any inconsistertbg, Special Rules shall control. Judgment uponaahigration award may be entered in any
court having jurisdiction. Any party to this Agreent may bring an action, including a summary oregifed proceeding, to compel
arbitration of any controversy or claim to whiclisthgreement applies in any court having jurisdistover such action.

(a) Special Rules. The arbitration shall be conelia the city of the Borrower's domicile at tinfethis Agreement's execution and
administered by J.A.M.S. who will appoint an ardiiar; if J.A.M.S. is unable or legally precludedrfr administering the arbitration, then the
American Arbitration Association will serve. Alllgitration hearings will be commenced within ninédP) days of the demand for arbitration;
further, the arbitrator shall
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only, upon a showing of cause, be permitted torektee commencement of such hearing for up to ditiadal sixty (60) days.

(b) Reservations of Rights. Nothing in this Agreatrghall be deemed to (i) limit the applicabilityany otherwise applicable statutes of
limitation or repose and any waivers containechia Agreement; or (ii) be a waiver by the Lendédrthe protection afforded to it by 12

U.S.C. Section 91 or any substantially equivalésiteslaw; or (iii) limit the right of the Lendera\) to exercise self help remedies such as (but
not limited to) setoff, or (B) to foreclose agaiasly real or personal property collateral, or @plbtain from a court provisional or ancillary
remedies such as (but not limited to) injunctivigefeor the appointment of a receiver. The Lendaay exercise such self help rights,
foreclose upon such property, or obtain such prowé or ancillary remedies before, during or aftex pendency of any arbitration
proceeding brought pursuant to this AgreementhAtltenders' option, foreclosure under the Creditudeents may be accomplished by the
exercise of a power of sale or a judicial sale uiide Credit Documents or by judicial foreclosudeither the exercise of self help remedies
nor the institution or maintenance of an actionfémeclosure or provisional or ancillary remedibalsconstitute a waiver of the right of any
party, including the claimant in any such actianatbitrate the merits of the controversy or claitaasioning resort to such remedies.

11.13 Time. All references to time herein shall&ferences to Eastern Standard Time or Easterrnigbayime, as the case may be, unless
specified otherwise.

11.14 Severability. If any provision of any of t8eedit Documents is determined to be illegal, ifdzak unenforceable, such provision shall
be fully severable and the remaining provisiondlskenain in full force and effect and shall be stmed without giving effect to the illegal,
invalid or unenforceable provisions.

11.15 Entirety. This Credit Agreement together vifith other Credit Documents represent the entireemgent of the parties hereto and
thereto, and supersede all prior agreements anerstacidings, oral or written, if any, including agmmitment letters or correspondence
relating to the Credit Documents or the transastiocontemplated herein and therein.
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Each of the parties hereto has caused a counterfpthis Credit Agreement to be duly executed aglid/dred as of the date first above writ
BORROWER:

HIGHWOODS/FORSYTH LIMITED PARTNERSHIP,
a North Carolina limited partnership

ATTEST:

By: Highwoods Properties, Inc.,

By:/s/ Edward J. Fritsch a Ma ryland corporation, its sole
Title: Secretary gene ral partner
By:/s/ Ronald P.Gibson
[CORPORATE SEAL] Name: Ronald P. Gibson
Title: Presid ent
GUARANTORS: HIGHWOODS PRO PERTIES, INC.,
a Maryland co rporation
ATTEST:
By:/s/ Ronald P. Gibson
By:/s/ Edward J. Fritsch Name: Ronald P. Gibson
Title: Secretary Title: Presid ent

[CORPORATE SEAL]

FORSYTH PROPE RTIES SERVICES, INC.,

a North Carol ina corporation
ATTEST:

By:/s/ Carman J. Liuzzo
By:/s/ Edward J. Fritsch Name: Carman J. Liuzzo
Title: Assistant Secretary Title: Vice P resident

[CORPORATE SEAL]

HIGHWOODS SER VICES, INC.,

a North Carol ina corporation
ATTEST:

By:/s/ Ronald P. Gibson
By:/s/ Edward J. Fritsch Name: Ronald P. Gibson
Title: Secretary Title: Presid ent

[CORPORATE SEAL]



SOUTHEAST REA
a Delaware co

ATTEST:

By:/s/ Ronald
By:/s/ Edward J. Fritsch Name: Ronald
Title: Secretary Title: Presid

[CORPORATE SEAL]

HIGHWOODS/FLO
a Delaware co

ATTEST:

By:/s/ Ronald
By:/s/ Edward J. Fritsch Name: Ronald
Title: Secretary Title: Presid

[CORPORATE SEAL]

HIGHWOODS/FLO
a Delaware co

By: Highwoods

corporati
ATTEST:
By:/s/ Ronald
By:/s/ Edward J. Fritsch Name: Ronald
Title: Secretary Title: Presid

[CORPORATE SEAL]

LTY OPTIONS CORP.,
rporation

P. Gibson
P. Gibson
ent

RIDA GP CORP.,
rporation

P. Gibson
P. Gibson
ent

RIDA HOLDINGS GP, L.P.,
rporation

/Florida GP Corp., a Delaware
on, its sole general partner

P. Gibson
P. Gibson
ent



HIGHWOODS/FLO
a Delaware co

By: Highwoods
a Delawar
sole gene

By: Highwoods

corporati
ATTEST:
By:/s/ Ronald
By:/s/ Edward J. Fritsch Name: Ronald
Title: Secretary Title: Presid

[CORPORATE SEAL]

HIGHWOODS/TEN
a Tennessee ¢

ATTEST:

By:/s/ Ronald
By:/s/ Edward J. Fritsch Name: Ronald
Title: Secretary Title: Presid

[CORPORATE SEAL]

RIDA HOLDINGS L.P.,
rporation

/Florida Holdings GP, L.P.,
e limited partnership, its
ral partner

/Florida GP Corp., a Delaware
on, its sole general partner

P. Gibson
P. Gibson
ent

NESSEE PROPERTIES,
orporation

P. Gibson
P.Gibson
ent



HIGHWOODS/TEN
a Tennessee |

By: Highwoods

a Tenness
general p
ATTEST:
By:/s/ Ronald
By:/s/ Edward J. Fritsch Name: Ronald
Title: Secretary Title: Presid

[CORPORATE SEAL]

NESSEE HOLDINGS GP, L.P.,
imited partnership

ITennessee Properties, Inc.,
ee corporation, its sole
artner

P. Gibson
P. Gibson
ent



HIGHWOODS/TENNESSEE HOLDINGSL.P.,
a Tennessee limited partnership

By: Highwoods/Tennessee Holdings GP, L.P.,
a Tennessee limited partnership, its
sole general partner

By: Highwoods/Tennessee Properties, Inc.,
a Delaware corporation, its sole
general partner

ATTEST:
By:/s/ Ronald P. Gibson
By:/s/ Edward J. Fritsch Name: Ronald P.Gibson
Title: Secretary Title: Presid ent

[CORPORATE SEAL]



LENDERS:

NATIONSBANK, N.A.,
individually in its capacity as a
Lender and in its capacity as

Administrative Agent

By:/s/ Dave Klinge
Name: Dave Klinge
Title: Senior Vice President



FIRST UNION NATIONAL BANK OF NORTH
CAROLINA,
individually in its capacity as a Lender
and in its capacity as Documentation Agent

By:/s/ Neal R. Drews
Name: Neal R. Drews
Title: Vice President



WACHOVIA BANK OF NORTH CAROLINA, N.A.

By:/s/ James G. Caravello
Name: James G. Caravello
Title: Vice President



BANK OF AMERICA ILLINOIS

By:/s/ Mark W. Lariviere
Name: Mark W. Lariviere
Title: Vice President



FLEET NATIONAL BANK

By:/s/ Mark E. Dalton
Name: Mark E. Dalton
Title: Vice President



WELLSFARGO BANK, NATIONAL ASSOCIATION

By:/s/ Robert W. Belson
Name: Robert W. Belson
Title: Vice President



DRESDNER BANK AG, NEW YORK BRANCH and
GRAND CAYMAN BRANCH

By:/s/ Johannes Boeckmann
Name: Johannes Boeckmann
Title: Vice President

By:/s/ Jody Harrison
Name: Jody Harrison
Title: Assistant Treasurer



AMSOUTH BANK OF ALABAMA

By:/s/ Arthur J. Sharbel, Il
Name: Arthur J. Sharbel, IlI
Title: Vice President



COMMERZBANK AKTIENGESELLSCHAFT,
ATLANTA AGENCY

By:/s/ Harry Yergey
Name: Harry Yergey
Title: Vice President

By:/s/ Bayard Hollingsworth
Name: Bayard Hollingsworth
Title: Assistant Vice President



CORESTATESBANK, N.A.

By:/s/ William J. Lloyd, Jr.
Name: William J. Lloyd, Jr.
Title: Vice President



DG BANK DEUTSCHE GENOSSENSCHAFTSBANK

By:/s/ Linda J. O'Connell
Name: Linda J. O'Connell
Title: Vice President

By:/s/ Karen A. Brinkman
Name: Karen A. Brinkman
Title: Vice President



MELLON BANK, N.A.

By:/s/ Michael J. DiSanto
Name: Michael J. DiSanto
Title: Vice President



CRESTAR BANK

By:/s/ Richard D. Dickinson
Name: Richard D. Dickinson
Title: Senior Vice President

End of Filing
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