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ITEM 5. OTHER EVENTS

The purpose of this filing is to set forth certaixhibits in connection with the issuance by Highd&/&orsyth Limited Partnership on
February 2, 1998 of $125 million of 6.835% Mandat®ar Put Remarketed Securities(sm) ("MOPPRS(sdug)February 1, 2013 and $100
million of 7-1/8% notes due February 1, 2008.

ITEM 7. EXHIBITS

Following is a list of the exhibits filed as a paftthis report:
4.1 Form of Notes due February 1, 2008.

4.2 Form of MOPPRS(sm) due February 1, 2013.

4.3 Form of Remarketing Agreement among Highwoaatsigh Limited Partnership, the Registrant and Mdtynch, Pierce, Fenner &
Smith.



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.

I CARMAN J. LI UZZO

Carman J. Liuzzo
Vi ce President and Chi ef Financial
Oficer

Date: February 2, 1998



Unless this certificate is presented by an autledrizpresentative of The Depository Trust Companyew York corporation ("DTC"), to the
Issuer (as defined below) or its agent for regitneof transfer, exchange, or payment, and antficate issued is registered in the name of
Cede & Co. or in such other name as is requestethlauthorized representative of DTC (and any payiisenade to Cede & Co. or to such
other entity as is requested by an authorized septative of DTC), ANY TRANSFER, PLEDGE, OR OTHERSBE HEREOF FOR VALUE
OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasthuas the registered owner hereof, Cede & Co.ahasterest herein.

REGISTERED PRINCIPAL AMOUNT
No. :1 $100,000,000

CUSIP No: 431282 AE2

HIGHWOODS/FORSYTH LIMITED PARTNERSHIP
7-1/8% NOTE DUE FEBRUARY 1, 2008

HIGHWOODS/FORSYTH LIMITED PARTNERSHIP, a North Céira limited partnership (hereinafter called thesier," which term shall
include any successor partnership or entity urftetridenture hereinafter referred to), for valieeieed, hereby promises to pay to Cede &
Co, or registered assigns, upon presentation,rtheipal sum of ONE HUNDRED MILLION DOLLARS ($1000D,000) on February 1,

2008, and to pay interest on the outstanding pral@mount thereon from February 2, 1998, or froenrhost recent Interest Payment Date to
which interest has been paid or duly provided $emi-annually in arrears on February 1 and August &ach year, commencing August 1,
1998, at the rate of 7-1/8% per annum, until th&reprincipal amount hereof is paid or made avdddor payment. The interest so payable,
and punctually paid or duly provided for, on aniehest Payment Date will, as provided in the Indentbe paid to the Person in whose name
this Note (or one or more Predecessor Notes) istergd at the close of business on the Regulanriddgate for such interest which shall be
15 calendar days (whether or not a Business Dagepling such Interest Payment Date. Any such sttaie so punctually paid or duly
provided for shall forthwith cease to be payabléh®Holder on such Regular Record Date, and nthgrebe paid to the Person in whose
name this Note (or one or more Predecessor Natesyistered at the close of business on a Sgee@ird Date for the payment of such
Defaulted Interest to be fixed by the Trustee wisbhll not be more than 15 days and not less tBatags prior to the date of the proposed
payment, notice whereof shall be given to Holdersless than 10 days prior to such Special Recaté,[br may be paid at any time in any
other lawful manner not inconsistent with the reguoients of any securities exchange on which thedNamiay be listed, and upon exchange,
all as more fully provided in the Indenture Paymafthe principal of, Mak&A/hole Amount, if any, on, and interest on this Neik be made

at the Office or Agency of the Issuer maintainedtf@t purpose in the City of New York, State ofiN¥ork, currently located c/o First Uni
National Bank of New York, 40 Broad Street, 5thdflcSuite 550, New York, New York 10004, or elsevehas provided in the Indenture,
such coin or currency of the United States of Ag®Hs at the time of payment is legal tender fgnpent of public and private debts;
provided,



however, that at the option of the Issuer payménmiterest may be made by (i) check mailed to tthdrass of the Person entitled thereto as
such address shall appear in the Security Redisterfor the Notes pursuant to Section 305 of titehture (the "Note Register") or (ii)
transfer to an account of the Person entitled thdogated inside the United States.

This Note is one of a duly authorized issue of gées of the Issuer (herein called the "NotesS}uied and to be issued in one or more series
under an Indenture, dated as of December 1, 199@ithcalled the "Indenture”), among the Issueghiioods Properties, Inc. and First
Union National Bank (herein called the "Trusteeliieh term includes any successor trustee unddnttenture with respect to the Notes), to
which Indenture and all indentures supplementaktioereference is hereby made for a statementeafebpective rights, limitations of rights,
duties and immunities thereunder of the IssuerTtlistee, Highwoods Properties, Inc and the Holdétke Notes and of the terms upon
which the Notes are, and are to be, authenticatddialivered. This Note is one of the series degigphas the "7-1/8% Notes due February 1,
2008," limited in aggregate principal amount to $000,000.

The Notes may be redeemed at any time at the optitre Issuer, in whole or from time to time irrfpapon notice of not more than 60 nor
less than 30 days prior to the Redemption Date,ratiemption price equal to the sum of (i) the @pal amount of the Notes (or portion
thereof) being redeemed plus accrued interestdhdarmethe Redemption Date and (ii) the Make-Whofeodint, if any, with respect to such
Notes (or portion thereof

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

"Make-Whole Amount" means, in connection with apgional redemption or accelerated payment of aniedldhe excess, if any, of (i) the
aggregate present value as of the date of sucmpadm or accelerated payment of each dollar afgypial being redeemed or paid and the
amount of interest (exclusive of interest accruethe date of redemption or accelerated paymeat)buld have been payable in respect of
such dollar if such redemption or accelerated payrhad not been made, determined by discounting, €emi-annual basis, such principal
and interest at the Reinvestment Rate (determindtiethird Business Day preceding the date sutibenof redemption is given or
declaration of acceleration is made) from the respe dates on which such principal and interestldidnave been payable if such redemp
or accelerated payment had not been made, ovéndiaggregate principal amount of the Notes besdgemed or paid.

"Reinvestment Rate" means .25% plus the yield esstiry securities at a constant maturity for thetmmecent week under the heading "Week
Ending" published in the most recent StatisticdeBge under the caption” Treasury Constant Maggfitior the maturity (rounded to the
nearest month) corresponding to the remainingdifimaturity, as of the payment date of the prinidjming redeemed or paid. If no maturity
exactly corresponds to such maturity, yields fertino published maturities most closely correspogdd such maturity shall be calculated
pursuant to the immediately preceding sentencdten&einvestment Rate shall be interpolated oaprtated from such yields on a straight-
line basis, rounding in each of such relevant pisrio the nearest



month. For the purpose of calculating the ReinvestnRate, the most recent Statistical Release ghddliprior to the date of determination of
the Make- Whole Amount shall be used.

"Statistical Release" means the statistical reldasgnated "H.15

(519)"or any successor publication which is puldisiveekly by the Federal Reserve System and wisieblkéshes yields on actively traded
United States government securities adjusted tstaohmaturities, or, if such statistical releasaadt published at the time of any
determination under the Indenture, then such otrgsonably comparable index which shall be deséghlay the Issuer.

The Indenture contains provisions for defeasanematime of (a) the entire indebtedness of thedssn this Note and (b) certain restrictive
covenants and the related defaults and Events fafuepplicable to the Issuer, in each case, wmonpliance by the Issuer with certain
conditions set forth in the Indenture, which prawis apply to this Note.

If an Event of Default with respect to the Notegho$ series shall occur and be continuing, thegipal of, and the Make-Whole Amount, if
any, on, the Notes of this series may be declanedathd payable in the manner and with the effentiged in the Indenture.

As provided in and subject to the provisions oflthdenture, the Holder of this Note shall not htéheright to institute any proceeding with
respect to the Indenture or for the appointmert idceiver or trustee or for any other remedy tader, unless such Holder shall have
previously given the Trustee written notice of atimuing Event of Default with respect to the Notéshis series, the Holders of not less t
25% in principal amount of the Notes of this sedethe time Outstanding shall have made writtguest to the Trustee to institute
proceedings in respect of such Event of Defaulrastee and offered the Trustee reasonable indgranit the Trustee shall not have rece
from the Holders of a majority in principal amowfitthe Notes of this series at the time Outstandiiirection inconsistent with such requ
and shall have failed to institute any such protegtbr 60 days after receipt of such notice, refjaed offer of indemnity. The foregoing
shall not apply to any suit instituted by the Holdéthis Note for the enforcement of any paymedmrincipal hereof or any interest on or
after the respective due dates expressed herein.

The Indenture permits, with certain exceptionshesdin provided, the amendment thereof and the fication of the rights and obligations
the Issuer and the rights of the Holders of theeNainder the Indenture at any time by the Issugtten Trustee with the consent of the
Holders of not less than a majority in principalamt of the Outstanding Notes. The Indenture atstains provisions permitting the Hold
of specified percentages in principal amount ofNleées at the time Outstanding, on behalf of thé&lkeis of all Notes, to waive compliance
by the Issuer with certain provisions of the Indeatand certain past defaults under the Indentunldtzeir consequences. Any such conse
waiver by the Holder of this Note shall be conahasand binding upon such Holder and upon all futdoéders of this Note and of any Note
issued upon the registration of transfer hereafi @xchange herefor or in lieu hereof, whetheratrnotation of such consent or waiver is
made upon this Note.



No reference herein to the Indenture and no prowisf this Note or of the Indenture shall altefropair the obligation of the Issuer, whicl
absolute and unconditional, to pay the principaMdike-Whole Amount, if any, on, and interest ois tdote at the times, place and rate, and
in the coin or currency, herein prescribed.

As provided in the Indenture and subject to ceffiaiitations therein set forth, the transfer ofsthote is registrable in the Note Register, t
surrender of this Note for registration of transiethe Office or Agency of the Issuer in any Platayment where the principal of, Make-
Whole Amount, if any, on, and interest on this Nate payable, duly endorsed by, or accompaniedviaytegen instrument of transfer in form
satisfactory to the Issuer and the Security Registr the Notes (the "Note Registrar") duly execuby, the Holder hereof or his attorney
duly authorized in writing, and thereupon one orenoew Notes of this series, of authorized denotiuina and for the same aggregate
principal amount, will be issue to the designataddferee or transferees.

The Notes of this series are issuable only in teggsl form without coupons in denominations of $0,&nd any integral multiple thereof. As
provided in the Indenture and subject to certanritétions therein set forth, Notes of this seriesexchangeable for a like aggregate principal
amount of Notes of this series of a different atiteal denomination, as requested by the Holdeesdsaring the same.

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

Prior to due presentment of this Note for regigtrabf transfer, the Issuer, the Trustee and amyptgf the Issuer or the Trustee may treat the
Person in whose name this Note is registered aswher hereof for all purposes, whether or not Hate be overdue, and neither the Issuer,
the Trustee nor any such agent shall be affectatbhge to the contrary.

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

THE INDENTURE AND THE NOTES, INCLUDING THIS NOTE,BALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE
WITH THE LAWS OF THE STATE OF NEW YORK APPLICABLE @ AGREEMENTS MADE OR INSTRUMENTS ENTERED INTO
AND, IN EACH CASE, PERFORMED IN SAID STATE.

Pursuant to a recommendation promulgated by then@itiee on Uniform Security Identification Procedsirthe Issuer has caused "CUSIP"
numbers to be printed on the Notes as a conventiertbe Holders of the Notes. No representatianasle as to the correctness or accurac
such CUSIP numbers as printed on the Notes, aizhcel may be placed only on the other identificatiombers printed hereon.
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Unless the certificate of authentication hereontiesen executed by or on behalf of the Trustee hyualasignature, this Note shall not be
entitled to any benefit under the Indenture or &lkdvor obligatory for any purpose.
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IN WITNESS WHEREOF, the Issuer has caused thisungnt to be duly executed this 2nd day of Februke98.
HIGHWOODS/FORSYTH LIMITED PARTNERSHIP

By: Highwoods Properties, Inc., its General
Partner

By: /'s/ Ronald P. G bson

Ronal d P. G bson
Presi dent and Chief Executive Oficer

Attest:
By: /sl Edward J. Fritsch

Edward J. Fritsch
Secretary

[SEAL]



TRUSTEE'S CERTIFICATE OF AUTHENTICATION:
This is one of the Notes of the series designatet¥8% Notes due February 1, 2008" referred thiénwithin-mentioned Indenture.

FIRST UNION NATIONAL BANK,
as Trustee

By:
Authorized Officer
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ASSIGNMENT FORM
FOR VALUE RECEIVED, the undersigned hereby seltsigns and transfers unto

PLEASE INSERT SOCIAL
SECURITY OR OTHER IDENTIFYING
NUMBER OF ASSIGNEE

[GRAPHIC OMITTED]

(Please Print or Typewrite Name and Address, inodip Code, of Assignee)

........................................................................... the within Note ofdtiwoods/Forsyth Limited Partnership and
hereby does irrevocably constitute and appoint

........................................................................... Attorney to transaid Note on the books of the within-named Issu#r full power of
substitution in the premises.

[ = 1= o APPSR SIGNALUIE: et et e e NOTICE: The signature to this
assignment must correspond with the name as itaappa the first page of the within Note in eveaytigular, without alteration or
enlargement or any change whatever.

Signature
GUAANTEEA: ..ovviiiiiiiiieeeieeee e e e e e e e e e e eeeeeeereeanns

NOTICE: Signature(s) must be guaranteed by an "HBIGE GUARANTOR INSTITUTION" that is a member or ganipant in a
"SIGNATURE GUARANTEE PROGRAM" (E.G., the Securiti&sansfer Agents Medallion Program, the Stock ExggaMedallion
Program or the New York Stock Exchange, Inc. MéolalSignature Program).
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Unless this certificate is presented by an autkedrizpresentative of the Depository Trust Compémy '(Depositary") (55 Water Street, New
York, New York) to the Issuer hereof or its agemtregistration of transfer, exchange or paymemd, @any certificate issued is registered in
the name of Cede & Co. or such other name as regfibg an authorized representative of the Depygsiad any payment is made to Ced
Co., ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FORMNJE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL
since the registered owner hereof, Cede & Co.ahdaterest herein.

Unless and until it is exchanged in whole or intffar securities in certificated form, this secynibay not be transferred except as a whole by
the Depositary to a nominee of the Depositary oa lmpminee of the Depositary to the Depositarynatizer nominee of the Depositary or by
the Depositary or any such nominee to a successpo$itary or a nominee of such successor Depositary

REGISTERED PRINCIPAL AMOUNT:
No. 1 $125,000,000
CUSIP NO.: 431282 AD4

HIGHWOODS/FORSYTH LIMITED PARTNERSHIP

6.835% MandatOry Par Put Remarketed Securities(84QPPRS(sm)") due February 1, 2013

ORIGINAL ISSUE DATE: INTEREST RATE STAT ED MATURITY DATE:
February 2, 1998 TO REMARKETING Febr uary 1, 2013
DATE: 6.835%

REMARKETING DATE: INTEREST RATE

January 31,2003 TO MATURITY: To be determine d as provided herein and set
forth in the re cords of the Trustee
AUTHORIZED DENOMINATION: INTEREST P AYMENT DATE(S):
$1,000 and integral multiples thereof February 1 and August 1 (except that
the Intere st Payment Date otherwise
occurring on February 1, 2003 will
instead oc cur on January 31, 2003)

"MandatOry Par Put Remarketed Securities(sm)" &#@PPRS(sm)" are service marks owned by Merrill Lly&cCo., Inc.



HIGHWOODS/FORSYTH LIMITED PARTNERSHIP, a North Céira limited partnership (hereinafter called thssier," which term shall
include any successor partnership or entity urftetridenture hereinafter referred to), for valieeieed, hereby promises to pay to Cede &
Co., a nominee of The Depository Trust Company DT or its registered assigns, upon presentatimprincipal amount of ONE
HUNDRED AND TWENTY-FIVE MILLION DOLLARS ($125,000,00), on the Stated Maturity Date specified abovea(y earlier
redemption date or repurchase date) (each suokdStturity Date, redemption date or repurchase Heing hereinafter referred to as the
"Maturity Date" with respect to the principal repdye on such date) and to pay interest theredhgdhterest Rate per annum specified al
to January 31, 2003 (the "Remarketing Date"), &ieddafter, subject to the terms and conditiongostt herein, at the Interest Rate
determined by the Remarketing Dealer (as defindolAjeén accordance with the procedures set forfbwéthe "Interest Rate to Maturity"),
until the principal hereof is paid or duly made itadale for payment. The Issuer will pay interestiimears on each Interest Payment Date, if
any, specified above (each, an "Interest Paymetd"RDaommencing with the first Interest PaymenteDaext succeeding the Original Issue
Date specified above, and on the Maturity Dateerbgt on this MOPPRS will be computed on the bafsis360-day year of twelve 30-day
months.

If, pursuant to the Remarketing Agreement, dateaf #ise date hereof (the "Remarketing Agreememtprag Merrill Lynch, Pierce, Fenner &
Smith Incorporated, as Remarketing Dealer (the "&&gting Dealer"), the Issuer and Highwoods Pragertnc. (the "Company"), the
Remarketing Dealer elects to remarket the MOPPIRS), texcept as otherwise set forth herein, (i)M@PPRS shall be subject to mandatory
tender to the Remarketing Dealer for remarketinghenRemarketing Date, on the terms and subjebiet@onditions set forth herein, and (ii)
on and after the Remarketing Date, this MOPPRS bkal interest at the Interest Rate to Maturitiedained by the Remarketing Dealer in
accordance with the procedures set forth in Se&ibarein.

Interest on this MOPPRS will accrue from, and idahg, the immediately preceding Interest PaymerieBawhich interest has been paid or
duly provided for (or from, and including, the Qrigl Issue Date if no interest has been paid oy drdvided for) to, but excluding, the
applicable Interest Payment Date or the MaturityeDas the case may be. The interest so payallguaittually paid or duly provided for,
any Interest Payment Date will, subject to cer&aioeptions described herein, be paid to the pamsamose name this MOPPRS (or one or
more predecessor MOPPRS) is registered at the ofdaesiness on the fifteenth calendar day (whetherot a Business Day, as defined
below) immediately preceding such Interest Payriate (the "Regular Record Date"); provided, howetlet interest payable on the
Maturity Date will be payable to the person to whitra principal hereof and premium, if any, hereballsbe payable. Any such interest not
so punctually paid or duly provided for ("Defaultiederest") will forthwith cease to be payablehe holder on any Regular Record Date, and
shall be paid to the person in whose name this MRBPB registered at the close of business on daapecord date (the "Special Record
Date") for the payment of such Defaulted Interedie fixed by the Trustee hereinafter referredtayhich notice shall be given to the holder
of this MOPPRS by the Trustee not more than 15 daydess than 10 days prior to such Special ReDattd or may be paid at any time in
any other lawful



manner not inconsistent with the requirements gfsacurities exchange on which this MOPPRS maysbed, and upon such notice as may
be required by such exchange, all as more fullyigesl for in the Indenture.

Payment of principal, premium, if any, and inteliestespect of this MOPPRS due on the Maturity Draitebe made in immediately availak
funds upon presentation and surrender of this MGFP@IRd, with respect to any applicable repaymetiisfMOPPRS, a duly completed
election form as contemplated on the reverse heatde Office or Agency of the Issuer maintaifi@dthat purpose in the Borough of
Manhattan, The City of New York, currently locatd First Union National Bank of New York, 40 Bro8treet, 5th Floor, Suite 550, New
York, New York, 10004, or at such other paying ageim The City of New York, State of New York, dsewhere as provided in the
Indenture. Payment of interest due on any Intdtagtment Date other than the Maturity Date will badn by check mailed to the address of
the person entitled thereto as such address gh@ba in the Security Register kept for the MOPPRSuant to

Section 305 of the Indenture.

If any Interest Payment Date or the Maturity Datisfon a day that is not a Business Day, the redyayment of principal, premium, if any,
and/or interest shall be made on the next succgdlisiness Day with the same force and effect amide on the date such payment was
and no interest shall accrue with respect to sagiment for the period from and after such InteRsstment Date or the Maturity Date, as the
case may be.

As used herein, "Business Day" means any day titla@ra Saturday, Sunday or a day on which bankistifutions in The City of New York
are authorized or required by law, regulation, exige order or governmental decree to be closed.

The Issuer is obligated to make payment of pridcip@mium, if any, and interest in respect of ti®PPRS in U.S. Dollars.
Reference is hereby made to the further provisidribis MOPPRS set forth on the reverse hereof.

Unless the Certificate of Authentication hereon besn executed by the Trustee by manual signahissMOPPRS shall not be entitled to
any benefit under the Indenture or be valid orgdibry for any purpose.
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IN WITNESS WHEREOF, Highwoods/Forsyth Limited Pantship has caused this MOPPRS to be duly exechie@nd day of February,
1998.

HIGHWOODS/FORSYTH LIMITED PARTNERSHIP

By: HHGHWOODS PROPERTIES, INC.
its General Partner

By: /'s/ Ronald P. G bson

Ronal d P. G bson
Presi dent and Chief Executive Oficer

Attest:

By: /sl Edward J. Fritsch

Edward J. Fritsch
Secretary

[SEAL]



TRUSTEE'S CERTIFICATE OF AUTHENTICATION:

This is one of the Securities of the series desegh6.835% MandatOry Par Put Remarketed SecubtiesFebruary 1, 2013 referred to in the
within-mentioned Indenture.

Dated: February 2, 1998 FIRST UNION NATIONAL BANHKs Trustee
By:
Authorized Signatory

5



HIGHWOODS/FORSYTH LIMITED PARTNERSHIP
6.835% MandatOry Par Put Remarketed Securities(8#Q)PPRS(sm)") due February 1, 2013

1. INDENTURE. (a) This MOPPRS is one of a duly authed series of Securities of the Issuer issuetbuan Indenture, dated as of
December 1, 1996 (the "Indenture"), among the Isddighwoods Properties, Inc., and First Union Naél Bank, as Trustee (herein called
the "Trustee", which term includes any successmtdée under the Indenture with respect to the MCGBHPIR which Indenture and all
indentures supplemental thereto reference is harege for a statement of the respective rightstdiions of rights, duties and immunities
thereunder of the Issuer, the Trustee, Highwoodgdtties, Inc (the "Company") and the holders ef MOPPRS, and of the terms upon
which the MOPPRS are authenticated and deliverkid. Security is designated as "6.835% MandatOryFR&Remarketed Securities(sm)
Due February 1, 2013" ("MOPPRS"), which MOPPRSlianéed to $125,000,000 aggregate principal amosmbject to the provisions of the
Indenture. All terms used but not defined in thi©RPRS shall have the meanings assigned to such tertime Indenture. Except where the
context otherwise requires, all references in BM3PPRS to "herein” or "hereof" or similar termslsheclude the Indenture.

(b) This MOPPRS is issuable only in registered farithhout coupons in minimum denominations of U.$,000 and integral multiples
thereof.

(c) This MOPPRS will not be subject to any sinkfogd.

2. MANDATORY TENDER. Provided that on a Businessyldat more than 15 nor less than five Business [paigs to the Remarketing
Date the Remarketing Dealer notifies the Issuerthadrustee of its election to purchase the MOPBRfhe Remarketing Date (the
"Notification Date"), the MOPPRS shall be subjectrtandatory tender to the Remarketing Dealer, hadRemarketing Dealer shall be
obligated to purchase the MOPPRS, for remarketmthe Remarketing Date, subject in each case todhditions described herein and set
forth in the Remarketing Agreement.

3. DETERMINATION OF INTEREST RATE TO MATURITY. (apubject to the Remarketing Dealer's election tcaréet the MOPPRS as
provided in Section 2 hereof and the RemarketingeAment, the Interest Rate to Maturity shall beheined by the Remarketing Dealer by
3:30 p.m., New York City time, on the third Busiad3ay preceding the Remarketing Date (the "Deteation Date") to the nearest one
hundredthousandth (0.00001) of one percent per annumydhbe equal to the sum of 5.715% (the "Base Rapéis the Applicable Sprea
which will be based on the Dollar Price of the MO¥R

The "Applicable Spread" will be the lowest bid icaliion, expressed as a spread (in the form of@p&age or in basis points) above the Base
Rate, obtained by the Remarketing Dealer on therDehation Date from the bids quoted by five Refiee=Corporate Dealers for the full
aggregate principal amount of the MOPPRS at théaD8lrice, but assuming (i) an issue date equtigo
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Remarketing Date, with settlement on such dateowitlaccrued interest, (ii) a maturity date equahtStated Maturity Date of the MOPP
and (iii) a stated annual interest rate equal ¢oBhse Rate plus the spread bid by the applicaddler@ce Corporate Dealer. If fewer than five
Reference Corporate Dealers bid as described atimmrethe Applicable Spread shall be the lowestgh bid indications obtained as
described above. The Interest Rate to Maturity anned by the Remarketing Dealer, absent manifest, eshall be binding and conclusive
upon the beneficial owners and Holders of the MOBRRe Issuer and the Trustee.

"Dollar Price" means the present value, as of tam&keting Date, of the Remaining Scheduled Paysrdistounted to the Remarketing
Date, on a semi-annual basis (assuming a 360- e@myopnsisting of twelve 30-day months), at thea3uey Rate.

"Reference Corporate Dealers" mean leading deafqrsblicly traded debt securities of the Issueflre City of New York (which may
include the Remarketing Dealer or one of its &fés) selected by the Remarketing Dealer.

"Treasury Rate" means, with respect to the Remiak&ate, the rate per annum equal to the semiarequivalent yield to maturity or
interpolated (on a day count basis) yield to matwf the Comparable Treasury Issues, assuminga for the Comparable Treasury Issues
(expressed as a percentage of its principal amoeaptal to the Comparable Treasury Price for thed&tketing Date.

"Comparable Treasury Issues" means the UnitedSTaigmasury security or securities selected by #mmd&tketing Dealer as having an actual
or interpolated maturity or maturities comparalléhte remaining term of the MOPPRS being remarketed

"Comparable Treasury Price" means, with respetttadRemarketing Date, (a) the offer prices forGmenparable Treasury Issues (expressed
in each case as a percentage of its principal athoarthe Determination Date, as set forth on "flegkePage 500" (or such other page as may
replace Telerate Page 500), or (b) if such pagarfgrsuccessor page) is not displayed or doesamvhin such offer prices on the
Determination Date, (i) the average of the Refezeheasury Dealer Quotations for the Remarketintgg Dafter excluding the highest and
lowest of such Reference Treasury Dealer Quotatimm@i) if the Remarketing Dealer obtains fewlean four such Reference Treasury De
Quotations, the average of all such Reference Tirgd3ealer Quotations. "Telerate Page 500" meamsligplay designated as "Telerate Page
500" on Dow Jones Markets Limited (or such othegepas may replace Telerate Page 500 on such Seovisach other service displaying
offer prices specified in (a) above as may repeo® Jones Markets Limited.

"Reference Treasury Dealer Quotations" means, iipect to each Reference Treasury Dealer andaghmafReting Date, the offer prices for
the Comparable Treasury Issues (expressed in @aehas a percentage of its principal amount) quotediting to the Remarketing Dealer
by such Reference Treasury Dealer by 3:30 p.m., Xesk City time, on the Determination Date.
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"Reference Treasury Dealer" means each of Credis8Urirst Boston Corporation, Lehman Brothers, IMe@rrill Lynch, Pierce, Fenner &
Smith Incorporated, Morgan Stanley & Co. Incorpedaand Salomon Brothers Inc and their respectieeessors; provided, however, that if
any of the foregoing or their affiliates shall ceds be a primary U.S. government securities déal€he City of New York (a "Primary
Treasury Dealer"), the Remarketing Dealer shalssulie therefor another Primary Treasury Dealer.

"Remaining Scheduled Payments" means, with redpegbhe MOPPRS, the remaining scheduled paymertteegfrincipal thereof and interest
thereon, calculated at the Base Rate only, thatduoe due after the Remarketing Date to and inalyidhe Stated Maturity Date; provided,
however, that if the Remarketing Date is not aerest Payment Date with respect to the MOPPRSrtimunt of the next succeeding
scheduled interest payment thereon, calculatdieaBase Rate only, will be reduced by the amounitefest accrued thereon, calculated at
the Base Rate only, to the Remarketing Date.

(b) Notwithstanding any provision herein to the ttary, upon the occurrence of any Termination Eaatdefined below), the Remarketing
Dealer, in its sole discretion at any time betwgenDetermination Date and 3:30 p.m., New York @itye, on the Business Day immedial
preceding the Remarketing Date, may elect to pwetize MOPPRS for remarketing and determine a newest Rate to Maturity in the
manner provided in Section 3(a) hereof, exceptftrgburposes of determining the new Interest Ratdaturity pursuant to this paragraph,
the Determination Date referred to therein shalligedate of such election and redetermination. Réa@arketing Dealer shall notify the
Issuer, the Trustee and DTC by telephone, confirmediting (which may include facsimile or othdeetronic transmission), by 4:00 p.m.,
New York City time, on the date of such electiohth® new Interest Rate to Maturity applicableie MOPPRS. Thereupon, such n
Interest Rate to Maturity shall supersede and cepdany Interest Rate to Maturity previously deterexli by the Remarketing Dealer and,
absent manifest error, shall be binding and conguspon the beneficial owners and Holders of tHemPRS on or after the Remarketing
Date, the Issuer and the Trustee.

"Termination Event" means any event as specifié@dation 12(b) of the Remarketing Agreement.

4. REPURCHASE. In the event that (i) the Remarkgbealer for any reason does not notify the Issfi¢he Interest Rate to Maturity by
4:00 p.m., New York City time, on the Determinatidate, or (ii) prior to the Remarketing Date, thenfarketing Dealer has resigned and no
successor has been appointed on or before therliatdgion Date, or (iii) at any time after the Reketing Dealer elects on the Notification
Date to remarket the MOPPRS, any event as setifoSlection 9 or Section 12 of the Remarketing &grent shall have occurred, or (iv) the
Remarketing Dealer for any reason does not elegtitchase the MOPPRS for remarketing on the RertiagkBate, or (v) the Remarketing
Dealer for any reason does not purchase all teddd@PPRS on the Remarketing Date, the Issuer gdalirchase the MOPPRS as a whole
on the Remarketing Date at a price equal to 100%eprincipal amount of the MOPPRS plus all acdrue
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and unpaid interest, if any, on the MOPPRS to tem&keting Date. In any such case, payment withede by the Issuer through the Tru:
to the DTC participant of each tendering benefioisher of MOPPRS, by book-entry through DTC by ¢luse of business on the
Remarketing Date against delivery through DTC ahsbieneficial owner's tendered MOPPRS.

5. REDEMPTION. (a) This MOPPRS will be subjectédemption at the option of the Issuer from the R&etang Dealer on the
Remarketing Date, in whole but not in part, at@mional Redemption Price. To exercise its optmnedeem the MOPPRS, the Issuer must
notify the Remarketing Dealer and the Trustee ai&frithan the Business Day immediately precediadttermination Date. The "Optional
Redemption Price" shall be the greater of (i) 1@ff%he principal amount of the MOPPRS and (ii) $lven of the present values of the
Remaining Scheduled Payments thereon, as determijnde Remarketing Dealer, discounted to the Rkatisng Date on a senainnual basi
(assuming a 360-day year consisting of twelve 3prdanths) at the Treasury Rate, plus in either easeued and unpaid interest from the
Remarketing Date on the principal amount beingeetsd to the date of redemption. If the Issuer slectedeem the MOPPRS, it shall pay
the redemption price therefor in samhy funds by wire transfer to an account designbjetthe Remarketing Dealer on the Remarketing |

(b) After the Remarketing Date, this MOPPRS shalsbbject to redemption at the option of the Issmerhole or in part, at any time, in
increments of U.S. $1,000 (provided that any reigiprincipal amount hereof shall be at least $35000), at a redemption price equal to
the sum of (i) the principal amount of the MOPPRSg redeemed, plus accrued and unpaid interescheo the redemption date, and (ii)
the Make-Whole Amount, if any (the "Redemption Bf)c For purposes of redemption after the Remardiiate, interest shall be calculated
at the Interest Rate to Maturity.

If notice has been given as provided in the Inden&nd funds for the redemption of any MOPPRS ddtie redemption shall have been m
available on the redemption date referred to imswatice, such MOPPRS shall cease to bear intenete date fixed for such redemption
specified in such notice and the only right of th@ders from and after the redemption date shatblreceive payment of the Redemption
Price upon surrender of such MOPPRS in accordaitbeswch notice.

Notice of any optional redemption of any MOPPRSIdtmgiven to Holders at their addresses, as showime security register for tt
MOPPRS, not less than 30 nor more than 60 days forithe date fixed for redemption. The noticeedemption shall specify, among other
items, the Redemption Price and the principal arhofithe MOPPRS held by such Holder to be redeeitfidgeks than all of the MOPPRS are
to be redeemed, the particular MOPPRS to be redishadl be selected by such method as the Trustemsifair and appropriate.

"Make-Whole Amount" shall mean, in connection waify optional redemption of any MOPPRS, the exdéasy, of (i) the aggregate
present value as of the date of such redempti@acih dollar of principal being redeemed and theuarnof any interest (exclusive of interest
accrued



to the date of redemption) that would have beeraplayin respect of each such dollar if such redamngtad not been made, determined by
discounting, on a semi-annual basis, such prineipdlinterest at the applicable Reinvestment Rigt=(mined on the third Business Day
preceding the date such notice of redemption isrgifrom the respective dates on which such prai@pd interest would have been payable
if such redemption had not been made, over (iiatpgregate principal amount of the MOPPRS beingasatdd.

"Reinvestment Rate" shall mean .25% plus the yoeldreasury securities at a constant maturityHermost recent week under the heading
"Week Ending" published in the most recent StatidtRelease under the caption "Treasury Constaturifies” for the maturity (rounded to
the nearest month) corresponding to the remairfi@gd maturity, as of the payment date of the gipal being redeemed. If no maturity
exactly corresponds to such maturity, yields fertiho published maturities most closely correspogdd such maturity shall be calculated
pursuant to the immediately preceding sentencedtem&einvestment Rate shall be interpolated oaprtated from such yields on a straight-
line basis, rounding in each of such relevant pkxio the nearest month. For the purpose of cdiogléhe Reinvestment Rate, the most
recent Statistical Release published prior to #ite df determination of the Make-Whole Amount sballused.

"Statistical Release" shall mean the statistidalage designated "H.15(519)" or any successorgathdn that is published weekly by the
Federal Reserve System and that establishes yibldstively traded United States government seesritdjusted to constant maturities, or, if
such statistical release is not published at the thf any determination under the Indenture, thih ®ther reasonably comparable index that
shall be designated by the Issuer.

6. EFFECT OF EVENTS OF DEFAULT. If an Event of Deltaas defined in the Indenture, shall occur aaatdntinuing, the principal of,
and the Make-Whole Amount, if any, on the MOPPRY imadeclared due and payable in the manner aidtindteffect provided in the
Indenture.

7. DEFEASANCE. The Indenture contains provisionsdefeasance of (i) in the case of this clauseafigr the Remarketing Date, the entire
indebtedness of the MOPPRS or (i) certain rest@atovenants and Events of Default with respetihéoMOPPRS, in each case upon
compliance with certain conditions set forth theyevhich provisions apply to the MOPPRS. Subje¢htoforgoing, prior to the Remarketing
Date, neither the Company, the Issuer nor anyeif gubsidiaries or affiliates shall defease, pasehor otherwise acquire, or enter into any
agreement to defease, purchase or otherwise acgquyef the MOPPRS prior to the remarketing thEbyahe Remarketing Dealer.

8. AMENDMENT AND MODIFICATION. The Indenture pernsif with certain exceptions as therein provided atmendment thereof and 1
modification of the rights and obligations of tlesuier and the rights of the holders of the MOPPR®watime by the Issuer and the Trustee
with the consent of the holders of not less thamagority of the aggregate principal amount of alDMPRS at the time outstanding and
affected thereby. The Indenture also contains
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provisions permitting the holders of specified getages in principal amount of the MOPPRS at the butstanding, on behalf of the hold
of all MOPPRS, to waive compliance by the Issughwertain provisions of the Indenture and cerpeist defaults under the Indenture and
their consequences. Any such consent or waivehéyolder of this MOPPRS shall be conclusive andibg upon such holder and upon all
future holders of this MOPPRS and other MOPPRSeidspon the registration or transfer hereof oxichange heretofore or in lieu hereof,
whether or not notation of such consent or waisenade upon this MOPPRS.

9. OBLIGATION TO PAY PRINCIPAL, PREMIUM, IF ANY, AND INTEREST. No reference herein to the Indenture am provision of
this MOPPRS or of the Indenture shall alter or imfige obligation of the Issuer, which is absolatel unconditional, to pay principal,
premium, if any, and interest in respect of this RRIRS at the times, places and rate or formulajratiek coin or currency, herein prescribed.

10. TRANSFER AND EXCHANGE. As provided in the Indere and subject to certain limitations therein Aecein set forth, the transfer of
this MOPPRS is registrable in the Security Registehe Issuer upon surrender of this MOPPRS fgisteation of transfer at the Office or
Agency of the Issuer in any place where the prigdigreof and any premium or interest hereon ayalge, duly endorsed by, or
accompanied by a written instrument of transfdioim satisfactory to the Issuer and the Securitgi®ear duly executed by, the holder hel
or by his attorney duly authorized in writing, ahéreupon one or more new MOPPRS, of authorizedrdarations and for the same
aggregate principal amount, will be issued to thgighated transferee or transferees.

As provided in the Indenture and subject to ceffiaiitations therein and herein set forth, this MEHS is exchangeable for a like aggregate
principal amount of MOPPRS of different authorizihominations but otherwise having the same temds<anditions, as requested by the
holder hereof surrendering the same.

No service charge shall be made for any such ragjish of transfer or exchange, but the Issuer reguire payment of a sum sufficient
cover any tax or other governmental charge payialtennection therewith.

Prior to due presentment of this MOPPRS for regfistn of transfer, the Issuer, the Trustee andagygnt of the Issuer or the Trustee may
the holder in whose name this MOPPRS is registasatie owner thereof for all purposes, whethemotitis MOPPRS be overdue, and
neither the Issuer, the Trustee nor any such aetitbe affected by notice to the contrary.

11. GOVERNING LAW. The Indenture and this MOPPR&Ikhe governed by and construed in accordancetivittlaws of the State of Ne
York applicable to agreements made or instrumemtired into and, in each case, performed in suate St
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ASSIGNMENT FORM
FOR VALUE RECEIVED, the undersigned hereby seltsigns and transfers unto

PLEASE INSERT SOCIAL
SECURITY OR OTHER IDENTIFYING
NUMBER OF ASSIGNEE

[GRAPHIC OMITTED]

(Please Print or Typewrite Name and Address, inodip Code, of Assignee)

........................................................................... the within MOPPRSHifjhwoods/Forsyth Limited Partnership and
hereby does irrevocably constitute and appoint

........................................................................... Attorney to transgaid MOPPRS on the books of the within-named Isstbrfull power
of substitution in the premises.

(B F2 Y (=10

Signature Guaranteed:............cooevvvvvireeeee e NOTICE: Signaturefsiist be guaranteed by an "ELIGIBLE GUARANTOR
INSTITUTION" that is a member or participant in@IGNATURE GUARANTEE PROGRAM" (E.G., the Securiti€sansfer Agents
Medallion Program, the Stock Exchange MedalliongPam or the New York Stock Exchange, Inc. Medall8gnature Program).
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REMARKETING AGREEMENT

REMARKETING AGREEMENT, dated as of February 2, 1988s "Agreement"), among Highwoods/Forsyth Lirditeartnership, a North
Carolina limited partnership (the "Operating Parsh&"), Highwoods Properties, Inc., a Marylandpsmation (the "Company"), and Merrill
Lynch, Pierce, Fenner & Smith Incorporated ("Métriinch” and, in its capacity as the remarketingldehereunder, the "Remarketing
Dealer").

WHEREAS, the Operating Partnership has issued $023)00 aggregate principal amount of its 6.835% d4&Ory Par Put Remarketed
Securities(sm) due February 1, 2013 (the "MOPPRB}smursuant to an indenture, dated as of Decembé&096 (the "Indenture"), among
the Operating Partnership, the Company and FirgirUNational Bank, as trustee (the "Trustee"); and

WHEREAS, the MOPPRS are being sold initially purduta an underwriting agreement, dated Januaryt 283, among the Operating
Partnership, the Company and Merrill Lynch, J.Pr@dm Securities Inc. and NationsBanc Montgomeryu8ges LLC (the "Underwriters"),
as supplemented by a terms agreement, dated Ja2R,at998, between the Operating Partnership antltiderwriters (together, the
"Underwriting Agreement”); and

WHEREAS, the Company and the Operating Partnetshige filed with the Securities and Exchange Comiarisg@he "Commission") a
registration statement on Form S-3 (File Nos. 3BB83 and 333-31183-01) under the Securities AGO8B, as amended (the "1933 Act"), in
connection with the registration of, among othausiies, debt securities, including the MOPPRShefOperating Partnership, which
registration statement was declared effective bigioof the Commission on July 24, 1997, and hded Such amendments thereto and such
amended prospectuses as may have been requitegldate hereof, and will file such additional anmandts thereto and such additional
amended prospectuses as may hereafter be regsireld registration statement and any amendmentstthéncluding any prospectus relat
to the offering of MOPPRS by the Operating Partimi@rsonstituting a part thereof, and all documémtsrporated therein by reference, as
from time to time amended or supplemented purstaettite Securities Act of 1934, as amended (the4188"), the 1933 Act, or otherwise,
are referred to herein as the "Registration Stat¢hand the "Prospectus,” respectively, except thahy revised prospectus shall be provi
to the Remarketing Dealer by the Operating Partiiar the Company for use in connection with thmarketing of the MOPPRS that
differs from the Prospectus on file at the Comnoissit the time the Registration Statement becafaetefe (whether or not such revised
prospectus is required to be filed by the Comparth® Operating Partnership pursuant to Rule 42df{i)e rules and regulations under the
1933 Act (the "1933 Act Regulations"), the termd$pyectus” shall refer to such revised prospectrs &nd after the time it is first provided
to the Remarketing Dealer for such use); and

*"MandatOry Par Put Remarketed Securities(sm)""&W@PPRS(sm)" are service marks owned by Merrilhtly & Co., Inc.



WHEREAS, Merrill Lynch is prepared to act as thenReketing Dealer with respect to the remarketinthefMOPPRS on January 31, 2003
(the "Remarketing Date") pursuant to the term®of,subject to the conditions set forth in, thiségment;

NOW, THEREFORE, for and in consideration of theamants herein made, and subject to the conditiererhset forth, the parties her:
agree as follows:

Section 1. Definitions. Capitalized terms used aoddefined in this Agreement shall have the megmassigned to them in the Indenture
(including the form of the MOPPRS).

Section 2. Representations and Warranties. (a) &kitte Operating Partnership and the Company septs and warrants, jointly and
severally, to the Remarketing Dealer as of the dateof, the Notification Date (as defined belath Determination Date (as defined belc
the Remarketing Date (each such date being heteinaferred to as a "Representation Date"), tipdtlfas made all the filings with the
Commission that it is required to make under th&41Qct and the rules and regulations thereunder'(t834 Act Regulations") (collectively,
the "1934 Act Documents"), (ii) each 1934 Act Doamnhcomplies in all material respects with the megquents of the 1934 Act and 1934,
Regulations, and each 1934 Act Document did ntiteatime of filing with the Commission, and as atk Representation Date will not,
include an untrue statement of a material factroit to state a material fact required to be stétedein or necessary in order to make the
statements therein, in the light of the circumsésnender which they were made, not misleading,tfié applicable Remarketing Materials
defined herein) will not, as of the Remarketing®and each date, if any, thereafter, of deliveryl@PPRS by the Remarketing Dealer,
include an untrue statement of a material factnoit o state a material fact required to be stétedein or necessary in order to make the
statements therein, in the light of the circumstsnender which they were made, not misleading M@ consent, approval, authorization,
order or decree of any court or governmental agendyody, including as to an effective registratstatement under the 1933 Act with
respect to the MOPPRS, is required for the consurmomby the Operating Partnership or the Companheftransactions contemplated by
this Agreement or in connection with the remarkgti MOPPRS pursuant hereto, except such as haredseshall have been obtained or
rendered, as the case may be.

(b) Each of the Operating Partnership and the Compather represents and warrants, jointly andcesaly, to the Remarketing Dealer as of
each Representation Date as follows:

(i) This Agreement has been duly authorized, exstand delivered by the Operating Partnership laa€Cbmpany.
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(if) The Indenture has been duly and validly auitexnt, executed and delivered by the Operating Bestip and the Company and duly
qualified under the Trust Indenture Act of 1939aa®ended (the "1939 Act"), and, assuming it has loledy executed and delivered by the
Trustee, constitutes a valid and legally bindingeagient of the Operating Partnership and the Commariorceable against the Operating
Partnership and the Company in accordance witieiitss, except as enforcement thereof may be linlijelbankruptcy, insolvency,
reorganization, moratorium or other similar lawkatiag to or affecting creditors' rights generallyby general equity principles (regardless of
whether enforcement is considered in a proceedirg)uity or at law).

(iii) The MOPPRS have been duly authorized and eteztby the Operating Partnership and authenticesded and delivered in the manner
provided for in the Indenture and delivered agapastment of the purchase price therefor as providiélde Underwriting Agreement, and
constitute valid and binding obligations of the @timg Partnership, enforceable against the Opgr&artnership in accordance with their
terms, except as enforcement thereof may be lintiyelankruptcy, insolvency, reorganization, moratoror other similar laws relating to or
affecting creditors' rights generally or by genergiliity principles (regardless of whether enforcenie considered in a proceeding in equity
or at law), and are in the form contemplated by antitled to the benefits of, the Indenture.

(iv) No filing with, or authorization, approval, asent, license, order, registration, qualificatiwrdecree of, any court or governmental
authority or agency is necessary or required femtbrformance by the Operating Partnership or ttrafany of its obligations hereunder, in
connection with the remarketing of the MOPPRS hedeu or the consummation of the transactions copieged by this Agreement or for t
due execution, delivery or performance of the Inidenby the Operating Partnership or the Compaxge@ such as have been already
obtained.

(v) The MOPPRS are rated "BBB" by Standard & PoRe$ing Services and "Baa2" by Moody's Investoryie or such other rating as to
which the Operating Partnership shall have mosmg notified the Remarketing Dealer pursuantect®n 3(a) hereof.

(vi) The accountants who certified the financiatsiments and supporting schedules included orpocated by reference in the 1934 Act
Documents are independent public accountants asreelcpy the 1933 Act and the 1933 Act Regulations.

(vii) The historical financial statements (includithe notes thereto) included or incorporated bgremce in the 1934 Act Documents present
fairly the financial position of the respective igntentities or properties, as applicable, atdhates indicated and the results of operations for
the periods specified; said financial statementzleen prepared



in conformity with generally accepted accountingeiples ("GAAP") applied on a consistent basiotlghout the periods involved and
comply with the applicable accounting requiremearitthe 1933 Act (including, without limitation, RuB-14 of Regulation S-X promulgated
by the Commission), and all adjustments necesseirg fair presentation of the results for suchqmsihave been made; the supporting
schedules included or incorporated by referen¢kar934 Act Documents present fairly in accordamitie GAAP the information required
to be stated therein.

(viii) Any historical summaries of revenue and e@rtoperating expenses included or incorporatexdefgrence in the 1934 Act Documents
present fairly the revenue and those operatingresgeeincluded in such summaries of the propertiased thereto for the periods specified in
conformity with GAAP; any pro forma consolidateddncial statements included or incorporated byreefee in the 1934 Act Documents
present fairly the pro forma financial positiontbé respective entity or entities, as applicatdepfahe dates indicated and the results of
operations for the periods specified; and suchfgmma financial statements have been prepareddordance with the Commission's rules
and guidelines with respect to pro forma finanstatements and have been properly compiled onasis Hescribed therein, and the
assumptions used in the preparation thereof asmnable and adjustments used therein are appmpoigive effect to the transactions and
circumstances referred to therein.

(ix) Since the respective dates as of which infdiomais given in the 1934 Act Documents, excepbtherwise stated therein,

(a) there has been no material adverse change itotidition, financial or otherwise, or in the éags, business affairs or business prospects
of the Operating Partnership, the Company and thdisidiaries considered as one enterprise, whetheat arising in the ordinary course of
business (a "Material Adverse Effect"), (b) no mialecasualty loss or material condemnation or othaterial adverse event with respect to
any of the real property or improvements thereonenhby the Operating Partnership, the Company ypoétheir subsidiaries (each
individually, a "Property" and collectively, thertperties") has occurred, (c) there have beenamséctions entered into by the Operating
Partnership, the Company or any of their subsiggmther than those in the ordinary course ofiagsi, that are material with respect to the
Operating Partnership, the Company and their sigdri@d considered as one enterprise, and (d) exeeptgular quarterly dividends on the
Company's common stock in amounts per share thataansistent with past practice or dividends atrithigtions declared, paid or made in
accordance with the terms of any series of the @myp preferred stock, there has been no dividenistribution of any kind declared, paid
or made by the Company on any class of its caplitalk and, except for regular quarterly distribns@n the Operating Partnership's common
units in amounts per unit that are consistent wiht practice and distributions on any series@Qperating Partnership's preferred units,
there has been no distribution of any kind madébyOperating Partnership with respect to its gastmp interests ("Units").
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(x) The Company has been duly organized and isllyadixisting as a corporation in good standing urtde laws of the State of Maryland ¢
has full corporate power and authority to own, éeasd operate its properties and to conduct itsbsis as described in the 1934 Act
Documents and to enter into and perform its ohliget under this Agreement; and the Company is dublified as a foreign corporation to
transact business and is in good standing in ea@dijction in which such qualification is requiredhether by reason of the ownership or
leasing of property or the conduct of businessepkwhere the failure to so qualify or to be in d@tanding would not result in a Material
Adverse Effect.

(xi) The Agreement of Limited Partnership of thegbgting Partnership (the "Partnership Agreemerd$)theen duly and validly authorized,
executed and delivered by the Company and is d aalil binding agreement of the Company, enforcesddinst the Company in accordau
with its terms. The Partnership Agreement has lbieinexecuted and delivered by the other partieestio and, to the Company's knowledge,
is a valid and binding agreement, enforceable agaunch parties in accordance with its terms. Ther&ting Partnership has been duly
formed and is validly existing as a limited parstép in good standing under the laws of the Statéosth Carolina and has all the requisite
power and authority to own, lease and operateritpgsties, to conduct the business in which itigaged or proposes to engage as described
in the 1934 Act Documents and to enter into andoper its obligations under this Agreement and #tleo agreements to which it is a party.
The Operating Partnership is duly qualified or ségied as a foreign partnership and is in goodisigrin each jurisdiction in which such
qualification or registration is required, whethgrreason of the ownership or leasing of propertthe conduct of business, except where the
failure to so qualify or register would not resualia Material Adverse Effect. The Company is thie general partner of the Operating
Partnership.

(xii) Each subsidiary (which term, as used in thigeement, includes corporations, limited and gangartnerships, joint ventures and other
entities, and includes direct and indirect subsie&) of the Operating Partnership and the Comasybeen duly formed and is validly
existing and in good standing under the laws ofjdhiediction of its origin, has power and authgtid own, lease and operate its properties
and to conduct its business as described in thé A88Documents and is duly qualified to transagtibess and is in good standing in each
jurisdiction in which such qualification is requitewhether by reason of the ownership or leasingroperty or the conduct of busine

except where the failure to so qualify or to bgdod standing would not result in a Material AdecEdfect; and, except as otherwise state
the 1934 Act Documents, all of the issued and anotlihg capital stock or other ownership interastsach such subsidiary has been duly
authorized and validly issued, is fully paid anchfassessable and is owned by the Operating Pdripensthe Company, as the case may be,
directly or through subsidiaries, free and cleaamy security interest, mortgage, pledge, lienyertrance, claim or equity; none of the
outstanding shares of capital stock or other



ownership interests in any subsidiary of the OpegaPartnership and the Company was issued intisol@f the preemptive or similar rights
of any securityholder of such subsidiary.

(xiil) None of the Operating Partnership, the Compar any of their subsidiaries is in violationitsf charter, by-laws, agreement of limited
partnership or other organizational documents aleffault in the performance or observance of anieria obligation, agreement, covenant
or condition contained in any contract, indentunertgage, loan agreement, note, lease or otheuiment to which the Operating Partners
the Company or any of their subsidiaries is a partlyy which it or any of them may be bound, omtdch any of the property or assets of the
Operating Partnership, the Company or any of thabdsidiaries is subject, except for any such vimhadr default that would not result in a
Material Adverse Effect; and the execution, delvand performance of this Agreement, the Indename:the MOPPRS, and the
consummation of the transactions contemplated hettg@rein and in the Registration Statement (hiclg the issuance and sale of the
MOPPRS and the use of the proceeds from the sdfedflOPPRS as described in the Prospectus uneleafition "Use of Proceeds") and
compliance by the Operating Partnership and thepaoy, each severally, with their respective obiayet hereunder and under the Indenture
and the MOPPRS have been duly authorized by a#issagzy action and do not and will not, whether witlvithout the giving of notice or
passage of time or both, conflict with or consétatbreach of, or default or Repayment Event (&satebelow) under, or result in the
creation or imposition of any lien, charge or enbuamce upon any property or assets of the OperBtmership, the Company or any of
their subsidiaries pursuant to, any contract, itwen mortgage, loan agreement, note, lease or mtsieument to which the Operating
Partnership, the Company or any of their subsig&is a party or by which any of them may be boondp which any of the property or
assets of the Operating Partnership, the Compaapyof their subsidiaries is subject, nor will Buction result in any violation of the
charter, bylaws, agreement of limited partnership or otheaaigational documents of the Operating PartnershggCompany or any of the
subsidiaries or any applicable law, administrategulation or administrative or court decree. Ascukerein, a "Repayment Event" means
event or condition that gives the holder of anyendiebenture or other evidence of indebtednesanfpperson acting on such holder's behalf),
the right to require the repurchase, redemptiorepayment of all or a portion of such indebtedrmssthe Operating Partnership, the
Company or any of their subsidiaries.

(xiv) The Company is and has been since the tayaszieended December 31, 1994, organized and epdratonformity with the
requirements for qualification and taxation asal estate investment trust under the Internal Rez€ode of 1986, as amended (the "Coc
and the Company's method of operation will enatiie continue to meet the requirements for taxatiem real estate investment trust under
the Code.



(xv) None of the Operating Partnership, the Compamgny of their subsidiaries is required to basteged under the Investment Company
Act of 1940, as amended.

(xvi) There is no action, suit or proceeding befordy any court or governmental agency or bodmelstic or foreign, now pending, or, to
the knowledge of the Operating Partnership andCiivapany, threatened against or affecting the Oipgr&artnership, the Company or any
of their subsidiaries that is required to be disetbin the 1934 Act Documents (other than as dieddherein), or that might reasonably be
expected to result in a Material Adverse Effectthat might reasonably be expected to materialty adversely affect the properties or assets
of the Operating Partnership, the Company or artheif subsidiaries, or that might reasonably bgeeted to materially and adversely affect
the consummation of the transactions contemplat¢kis Agreement or the performance by each ofxtperating Partnership and the
Company of each of its obligations hereunder; afiging legal or governmental proceedings to whiehQ@perating Partnership, the Comp

or any of their subsidiaries is a party or of whasty property or assets of the Operating Partngréiie Company or any of their subsidiaries
is subject that are not described in the 1934 Aattubnents, including ordinary routine litigation igkental to the business, are, considered in
the aggregate, not material.

(xvii) Each of the Operating Partnership, the Conypand each of their subsidiaries possesses sutificaeges, authorities or permits issued
by the appropriate state, federal or foreign regmaagencies or bodies necessary to conduct thi@éss presently conducted by it, and none
of the Operating Partnership, the Company or artheif subsidiaries has received any written naticeroceedings relating to the revocation
or modification of any such certificate, authomilypermit that, singly or in the aggregate, if Hubject of an unfavorable decision, ruling or
finding, would result in a Material Adverse Effect.

(xviii) (a) Each of the Operating Partnership, @@mpany and each of their respective subsidiaasgjbod and marketable title to all item
real and personal property referred to in the Rroiss as owned by it, in each case free and clesdl l@ns, encumbrances, claims, security
interests and defects, other than those referradttee 1934 Act Documents or that are not matémiamount; (b) all liens, charges,
encumbrances, claims or restrictions on or affgdire properties and other assets owned by theafpgPartnership, the Company or an
their respective subsidiaries that are requirdaetdisclosed in the 1934 Act Documents are disditiserein; (c) none of the Operating
Partnership, the Company, any of their respectilsigliaries, or, to the best of the knowledge ef@perating Partnership and the Company,
any lessee under a lease relating to any Propentydefault under any of the leases relating toRmperty and neither the Operating
Partnership nor the Company knows of any evenf thatfor the passage of time or the giving of emtior both, would constitute a default
under any of such leases, except such defaultsvihatl not result in a Material Adverse Effect; (d)
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except as otherwise disclosed in the 1934 Act D@nis) no tenant under any of the leases pursuavitith the Operating Partnership, the
Company or any of their respective subsidiariesdeany of their real property or improvementsdraeption or right of first refusal to
purchase the premises demised under such leasexdtmse of which would result in a Material AdseiEffect; (e) each of the Properties is
in compliance with all applicable codes and zodawgs and regulations, except for such failuresaimgly that would not individually or in
the aggregate result in a Material Adverse Effaot (f) neither the Operating Partnership nor tben@any has knowledge of any pending or
threatened condemnation, zoning change, or otleeepding or action that will in any manner affdwt size of, use of, improvements on,
construction on, or access to any Property, ex@eqh proceedings or actions that would not reawdt Material Adverse Effect.

(xix) Each of the Operating Partnership, the Corypamd each of their subsidiaries has title insueamt all Properties described in the 1934
Act Documents as owned by them in an amount at &xpgal to the greater of (a) the cost of acquisitf such Property and (b) the cost of
construction of the improvements located on sucipé@ties.

(xx) Except as disclosed in the 1934 Act Documesdsh of the Operating Partnership and the Compasyo knowledge of (a) the unlaw
presence of any hazardous substances, hazardosisaisatoxic substances or waste materials (cibliely, "Hazardous Materials") on any
Property or any other property currently ownedHtsy ®perating Partnership, the Company or any aof sudsidiaries or which the Operating
Partnership, the Company or any of their subsigi&lnias an option to purchase, or (b) any spibass, discharge or disposal of Hazardous
Materials that have occurred or are presently oomyfrom any Property owned by the Operating Raghip, the Company or any of their
subsidiaries or which the Operating PartnershigGbmpany or any of their subsidiaries has an ngtigourchase, as a result of any
construction on or operation and use of any suopgty, which presence or occurrence would reaudt Material Adverse Effect. In
connection with the construction on or operatiod agse of any Property, the Operating Partnershipttam Company represent that each o
Operating Partnership and the Company has no kigelef any material failure to comply with all aigpble local, state and federal
environmental laws, regulations, ordinances andimidtrative and judicial orders relating to the geation, recycling, reuse, sale, storage,
handling, transport and disposal of any Hazardoatelhls that would result in a Material AdverséeEf.

(xxi) All ground leases affecting the Properties i full force and effect and have not been medifiand none of the Operating Partnership,
the Company or any of their subsidiaries is in ditfander any such ground lease and neither oOgherating Partnership nor the Company
knows of any event which, but for the passagenoétor the



giving of notice, or both, would constitute a ddfaunder any of such ground leases, except sucuttefthat would not result in a Material
Adverse Effect.

(xxii) The Operating Partnership, the Company dradrtsubsidiaries have filed all federal, statealand foreign tax returns that are required
to be filed or have duly requested extensions tifexred have paid all taxes required to be paidaarydrelated assessments, fines or penalties,
except for any such tax, assessment, fine or petlt is being contested in good faith and by appate proceedings.

(c) ADDITIONAL CERTIFICATIONS. Any certificate siged by any director or officer of the Company intsgapacity or as general parti

of the Operating Partnership and delivered to tam&keting Dealer or to counsel for the Remarkefegler in connection with the
remarketing of the MOPPRS shall be deemed a repiasen and warranty by the Operating Partnershifn® Company, as the case may be,
to the Remarketing Dealer as to the matters covibeeby.

Section 3. Covenants of the Operating Partnergitptlae Company. Each of the Operating Partnersidglze Company covenants with the
Remarketing Dealer as follows:

(a) The Operating Partnership or the Company will/jule prompt notice by telephone, confirmed inting (which may include facsimile or
other electronic transmission), to the Remarkeegler of (i) any notification or announcement bnationally recognized statistical rating
agency" (as defined by the Commission for purpo$édule 436(g)(2) under the 1933 Act) with regardhte ratings of any securities of the
Operating Partnership or the Company, includingheuit limitation, notification or announcement ofil@vngrade in or withdrawal of the
rating of any security of the Operating Partnerghithe Company or notification or announcemernhefplacement of any rating of any
securities of the Operating Partnership or the Gowpunder surveillance or review, including placathmen CREDITWATCH or on WATCH
LIST with negative implications, or (ii) the occarrce at any time of any event set forth in

Section 9(c) of this Agreement.

(b) The Operating Partnership or the Company withish upon request to the Remarketing Dealer:

(i) the Registration Statement and the Prospeetiasimg to the MOPPRS (including in each case angralment or supplement thereto and
each document incorporated therein by reference);

(il) each 1934 Act Document filed after the dateclog& and

(iii) in connection with the remarketing of MOPPRssich other information as the Remarketing Deakey reasonably request from time to
time.



The Operating Partnership and the Company agrpetade the Remarketing Dealer with as many copfdle foregoing written materials
and other Operating Partnership or Company apprmfedmation as the Remarketing Dealer may readgnalguest for use in connection
with the remarketing of MOPPRS and consents taifigethereof for such purpose.

(c) If, at any time on or before the RemarketindgeDduring which the Remarketing Dealer would begaltéd to take any action under this
Agreement, any event or condition known to the @fieg Partnership or the Company relating to cecfhg the Operating Partnership, the
Company, any subsidiary thereof or the MOPPRS siuallr that could reasonably be expected to causefahe reports, documents,
materials or information referred to in paragraphgbove or any document incorporated therein fgreace (collectively, the "Remarketing
Materials") to contain an untrue statement of aemaltfact or omit to state a material fact, thee@ting Partnership or the Company shall
promptly notify the Remarketing Dealer in writinfitbe circumstances and details of such event ndition.

(d) So long as MOPPRS are outstanding and priantbincluding the Remarketing Date, the Companythadperating Partnership will file
all documents required to be filed with the Commoisgpursuant to the 1934 Act within the time pesedquired by the 1934 Act and the 1
Act Regulations.

(e) The Company and the Operating Partnershipoaitiply with the 1933 Act and the 1933 Act Regulagicthe 1934 Act and the 1934 Act
Regulations and the 1939 Act and the rules andatgns of the Commission thereunder so as to gehmicompletion of the remarketing of
the MOPPRS as contemplated in this Agreement attekifProspectus. If at any time on or before thex&&eting Date when a prospectus is
required by the 1933 Act to be delivered in conioactvith sales of the MOPPRS, any event shall oocuwondition shall exist as a result of
which it is necessary, in the opinion of counseltfee Remarketing Dealer or for the Company andXperating Partnership, to amend the
Registration Statement or amend or supplementrbs&pBctus in order that the Prospectus will nduthe any untrue statements of a material
fact or omit to state a material fact necessaréter to make the statements therein not misleaditige light of the circumstances existing at
the time it is delivered to a purchaser, or il be necessary, in the opinion of such courdelny such time to amend the Registration
Statement or file a new registration statemennoerad or supplement the Prospectus or issue a respgxtus in order to comply with the
requirements of the 1933 Act or the 1933 Act Retiiig and the Commission's interpretations of ®&31Act and the 1933 Act Regulations,
the Company or the Operating Partnership, at ipeese, will promptly (i) prepare and file with tBemmission such amendment or
supplement as may be necessary to correct suemgat or omission or to make the Registration Btate or the Prospectus comply with
such requirements, or prepare and file any suchregigtration statement and prospectus as maydessary for such purpose, (ii) furnish to
the Remarketing Dealer such number of copies df ameendment, supplement or other document as tmafReting Dealer may reasonably
request and (iii) furnish to the Remarketing Dealeofficers' certificate, an opinion, includingtatement as to the absence of material
misstatements in or omissions from the Registration
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Statement and Prospectus, as amended or suppleimehteunsel for the Company and the OperatingnBeship satisfactory to the
Remarketing Dealer and a "comfort letter" from @@mpany's and the Operating Partnership's indepéadeountants, in each case in form
and substance satisfactory to the Remarketing Deaxléhe same tenor as the officers’ certificaf@nion and comfort letter, respectively,
delivered pursuant to the Underwriting Agreemeant,hodified to relate to the Registration Statermsamt Prospectus as amended or
supplemented to the date thereof or such new ratiet statement and prospectus.

(f) The Company and Operating Partnership agreentiither they nor any of their subsidiaries oiliates shall defease, purchase or
otherwise acquire, or enter into any agreemenefease, purchase or otherwise acquire, any of B@RRS prior to the remarketing thereof
by the Remarketing Dealer, other than pursuanetdi@ 4(g) or 4(h) of this Agreement.

(9) Notwithstanding any provision to the contraey rth in the Indenture, the Operating Partngrshiall (i) use its best efforts to maintain
the MOPPRS in book-entry form with The Depositaryst Company ("DTC") or any successor thereto argbpoint a successor depositary
to the extent necessary to maintain the MOPPR®ak{entry form, and (ii) waive any discretionarglri it otherwise has under the Indenture
to cause the MOPPRS to be issued in certificated.fo

(h) The Company and the Operating Partnershipoeithply with each of the covenants set forth inttmelerwriting Agreement.

Section 4. Appointment and Obligations of the Réwting Dealer. (a) Unless this Agreement is othsevierminated in accordance with
Section 12 hereof, in accordance with the termssbhiject to the conditions, of this Agreement, @erating Partnership hereby appoints
Merrill Lynch, and Merrill Lynch hereby accepts sugppointment, as the exclusive Remarketing Dewitbrrespect to $125,000,000
aggregate principal amount of MOPPRS, subject éurthb repurchase of the MOPPRS in accordance \tise (g) of this section or
redemption of the MOPPRS in accordance with clghyef this section.

(b) It is expressly understood and agreed by thigsehereto that the obligations of the Remarkebealer hereunder with respect to the
MOPPRS to be remarketed on the Remarketing Datecanditioned on (i) the issuance and delivery ahsMOPPRS pursuant to the terms
and conditions of the Underwriting Agreement atidtfie Remarketing Dealer's election on the Nadiiien Date to purchase the MOPPRS
remarketing on the Remarketing Date. It is furtigoressly understood and agreed by and betwegratties hereto that, if the Remarketing
Dealer has elected to remarket the MOPPRS pursoatdause (c) below, the Remarketing Dealer statlbe obligated to set the Interest F
to Maturity on any MOPPRS, to remarket any MOPPR® @erform any of the other duties set forth irees any time after the Notification
Date that (i) any of the conditions set forth iawde (a) or (b) of Section 9 hereof shall not Haen fully and completely met to the
satisfaction of the Remarketing Dealer, or

(i) any of the events set forth in clause (c) et&on 9 hereof shall have occurred.
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(c) On a Business Day not more than fifteen nos tean five Business Days prior to the Remarkebate, the Remarketing Dealer shall
notify the Operating Partnership and the Truste® aghether it elects to purchase the MOPPRS oiRtrearketing Date (the "Notification
Date"). If, and only if, the Remarketing Dealeredects, the MOPPRS shall be subject to mandatodeteto the Remarketing Dealer for
remarketing on the Remarketing Date, subject tatmalitions described herein.

(d) Subject to the Remarketing Dealer's electioretnarket the MOPPRS as provided in clause (c)@ltbe Interest Rate to Maturity shall
determined by the Remarketing Dealer by 3:30 g\aw York City time, on the third Business Day prdiog the Remarketing Date (the
"Determination Date") to the nearest one hundredithndth (0.00001) of one percent per annum, alh@evequal to the sum of 5.715% (the
"Base Rate") plus the Applicable Spread (as defoedw), which will be based on the Dollar Price (efined below) of the MOPPRS.

The "Applicable Spread" will be the lowest bid icaliion, expressed as a spread (in the form of@p&age or in basis points) above the Base
Rate, obtained by the Remarketing Dealer on therDehation Date from the bids quoted by five RefiereCorporate Dealers (as defined
below) for the full aggregate principal amountloé MOPPRS at the Dollar Price, but assuming (isane date equal to the Remarketing
Date, with settlement on such date without accinttest, (ii) a maturity date equal to the Stdiaturity Date of the MOPPRS, and (iii) a
stated annual interest rate equal to the BasefRatehe spread bid by the applicable Reference@ate Dealer. If fewer than five Referel
Corporate Dealers bid as described above, theAghbcable Spread shall be the lowest of such béitidations obtained as described above.
The Interest Rate to Maturity announced by the Rketig Dealer, absent manifest error, shall belibigand conclusive upon the Benefic
Owners and Holders of the MOPPRS, the Operatin@ahip and the Trustee.

"Dollar Price" means, with respect to the MOPPRS8,firesent value, as of the Remarketing Date,eoRtmaining Scheduled Payments (as
defined below) discounted to the Remarketing Dartea semi-annual basis (assuming a 360-day yeaistimg of twelve 30-day months), at
the Treasury Rate (as defined below).

"Reference Corporate Dealers" mean leading deafqisblicly traded debt securities of the Operatfagtnership in The City of New York
(which may include the Remarketing Dealer or onagsoéffiliates) selected by the Remarketing Dealer

"Treasury Rate" means, with respect to the Remiak&ate, the rate per annum equal to the semi-arequivalent yield to maturity or
interpolated (on a day count basis) yield to matwf the Comparable Treasury Issues (as definemhWeassuming a price for the
Comparable Treasury Issues (expressed as a pageaftds principal amount), equal to the Compagdireasury Price (as defined below)
such Remarketing Date.
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"Comparable Treasury Issues" means the United STaismasury security or securities selected by #mmdtketing Dealer as having an actual
or interpolated maturity or maturities comparalblé¢he remaining term of the MOPPRS being remarketed

"Comparable Treasury Price" means, with respetttdadRemarketing Date, (a) the offer prices forGlmenparable Treasury Issues (expressed
in each case as a percentage of its principal athoarthe Determination Date, as set forth on "flegkePage 500" (or such other page as may
replace Telerate Page 500), or (b) if such pagarfgrsuccessor page) is not displayed or doesamvhin such offer prices on the
Determination Date, (i) the average of the Refezefreasury Dealer Quotations for such Remarketiatg Dafter excluding the highest and
lowest of such Reference Treasury Dealer Quotatimm@i) if the Remarketing Dealer obtains fewlean four such Reference Treasury De
Quotations, the average of all such Reference Tirgd3ealer Quotations. "Telerate Page 500" meamsligplay designated as "Telerate Page
500" on Dow Jones Markets Limited (or such otheyepas may replace Telerate Page 500 on such Seovisach other service displaying
offer prices specified in (a) above as may repo® Jones Markets Limited.

"Reference Treasury Dealer Quotations" means, mpect to each Reference Treasury Dealer andaghmfReting Date, the offer prices for
the Comparable Treasury Issues (expressed in @aehas a percentage of its principal amount) quotediting to the Remarketing Dealer
by such Reference Treasury Dealer by 3:30 p.m., Xesk City time, on the Determination Date.

"Reference Treasury Dealer" means each of Creiss8urirst Boston Corporation, Lehman Brothers, IM@rrill Lynch, Morgan Stanley &
Co. Incorporated and Salomon Brothers Inc and tlespective successors; provided, however, traatyifof the foregoing or their affiliates
shall cease to be a primary U.S. government séesidealer in The City of New York (a "Primary Tseay Dealer"), the Remarketing Dealer
shall substitute therefor another Primary Treafdegler.

"Remaining Scheduled Payments" means, with redpegbhe MOPPRS, the remaining scheduled paymerttgegfrincipal thereof and interest
thereon, calculated at the Base Rate only, thatdume due after the Remarketing Date to and inalyidhe Stated Maturity Date; provided,
however, that if the Remarketing Date is not aerest Payment Date with respect to the MOPPRSrtimunt of the next succeeding
scheduled interest payment thereon, calculatdieaBase Rate only, will be reduced by the amounitefest accrued thereon, calculated at
the Base Rate only, to the Remarketing Date.

(e) Subject to the Remarketing Dealer's electioreioarket the MOPPRS as provided in clause (c) @libe Remarketing Dealer shall notify
the Operating Partnership, the Trustee and DT@Iephone, confirmed in writing (which may inclu@ge$imile or other electronic
transmission), by 4:00 p.m., New York City time,the Determination Date of the
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Interest Rate to Maturity applicable to the MOPRIRSctive from and including the Remarketing Date.

(f) In the event that the MOPPRS are remarketgut@gded herein, the Remarketing Dealer shall makeause the Trustee to make,
payment to the DTC participant of each tenderingeBieial Owner of MOPPRS subject to remarketingbbpk entry through DTC by the
close of business on the Remarketing Date agaétistedy through DTC of such Beneficial Owner's teretl MOPPRS, of 100% of the
principal amount of the tendered MOPPRS that haenpurchased for remarketing by the RemarketirajddeThe Operating Partnership
shall make, or cause the Trustee to make, paynfiémteoest to each Beneficial Owner of MOPPRS doéh® Remarketing Date by book
entry through DTC by the close of business on tam&keting Date.

(9) Subject to Section 12(c) of this Agreementhia event that (i) the Remarketing Dealer for agson does not notify the Operating
Partnership of the Interest Rate to Maturity byo4pOm., New York City time, on the Determinationt®gor (ii) prior to the Remarketing
Date, the Remarketing Dealer has resigned andaeessor has been appointed on or before the Detation Date, or (iii) at any time after
the Remarketing Dealer elects on the Notificati@ieto remarket the MOPPRS any event as set foi@ection 9 or Section 12 of this
Agreement shall have occurred, or (iv) the RemargeDealer for any reason does not elect, by natidee Operating Partnership and the
Trustee not later than the Notification Date, togmase the MOPPRS for remarketing on the Remark&ate, or (v) the Remarketing Dealer
for any reason does not purchase all tendered M@RPRhe Remarketing Date, the Operating Partresstall repurchase the MOPPRS
whole on the Remarketing Date at a price equaD@¥4d of the principal amount of the MOPPRS plusatirued and unpaid interest, if any,
on the MOPPRS to the Remarketing Date. In any sash, payment will be made by the Operating Patiy@through the Trustee to the
DTC participant of each tendering Beneficial OwoEMOPPRS, by book-entry through DTC by the clobbusiness on the Remarketing
Date against delivery through DTC of such Benefi©wner's tendered MOPPRS.

(h) If the Remarketing Dealer elects to remarketMMOPPRS as provided in clause (c) above, thefatetthan the Business Day
immediately preceding the Determination Date, tipei@ting Partnership shall notify the Remarketirgger and the Trustee if the Operating
Partnership irrevocably elects to exercise itstrighredeem the MOPPRS, in whole but not in pasinfthe Remarketing Dealer on the
Remarketing Date at the Optional Redemption Pfibe. "Optional Redemption Price" shall be the greatéi) 100% of the principal amount
of the MOPPRS and (ii) the sum of the present \sbfe¢he Remaining Scheduled Payments thereoretasnined by the Remarketing
Dealer, discounted to the Remarketing Date on a-aanual basis (assuming a 360-day year consisfibgelve 30-day months) at the
Treasury Rate, plus in either case accrued anddingarest from the Remarketing Date on the ppatamount being redeemed to the date
of redemption. If the Operating Partnership eléeztedeem the MOPPRS, it shall pay the redemptime pherefor in samday funds by wir
transfer to an account designated by the RemartkBtgaler on the Remarketing Date.
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(i) Transactions involving the sale and purchasklOPPRS remarketed by the Remarketing Dealer orafirdthe Remarketing Date shall
settle in immediately available funds through DTE%&ne-Day Funds Settlement System.

()) The Remarketing Dealer may, in accordance tithterms of the Indenture, modify the tender attlesnent procedures set forth in the
Indenture in order to facilitate the tender andleetent process.

(k) The tender and settlement procedures descabede, including provisions for payment by purchasd MOPPRS in the remarketing or
for payment to selling Beneficial Owners of tendekOPPRS, may be modified to the extent require®B¢ or, if agreed to by the
Remarketing Dealer in accordance with

Section 9(c)(viii) of this Agreement, to the exteaquired to facilitate the tender and remarkethlyl OPPRS in certificated form, if the book-
entry system is no longer available for the MOPRR®e time of the remarketing.

Section 5. Fees and Expenses. Subject to Sectiohth’s Agreement, for its services in performitgyduties set forth herein, the
Remarketing Dealer will not receive any fees omtairsement of expenses from the Operating Partipersithe Company.

Section 6. Resignation of the Remarketing Dealbe Remarketing Dealer may resign and be dischdrgadits duties and obligations
hereunder at any time, such resignation to be téffed@0 days after delivery of a written noticethe Operating Partnership and the Trustee of
such resignation. The Remarketing Dealer also resign and be discharged from its duties and olidigathereunder at any time, such
resignation to be effective immediately, upon tevamion of this Agreement in accordance with Seclig(b) hereof. It shall be the sole
obligation of the Operating Partnership to appaisticcessor Remarketing Dealer.

Section 7. Dealing in the MOPPRS; Purchase of MO BfRthe Operating Partnership. (a) Merrill Lynainen acting as the Remarketing
Dealer or in its individual or any other capacityay, to the extent permitted by law, buy, selldhahd deal in any of the MOPPRS. Merrill
Lynch, as Holder or Beneficial Owner of the MOPPRfy exercise any vote or join as a Holder or Bier@fOwner, as the case may be, in
any action that any Holder or Beneficial Owner dDFIPRS may be entitled to exercise or take purgoahe Indenture with like effect as i
did not act in any capacity hereunder. The Remangt®ealer, in its capacity either as principahgent, may also engage in or have an
interest in any financial or other transaction with Operating Partnership or the Company as fielyit did not act in any capacity
hereunder.

(b) The Operating Partnership may purchase MOPRRI&iremarketing, provided that the Interest Ratdaturity established with respect
to MOPPRS in the remarketing is not different frthra Interest Rate to Maturity that would have bestablished if the Operating Partnership
had not purchased such MOPPRS.
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Section 8. Information. (a) The Operating Partnigreind the Company agree to furnish to the Remiagc®ealer prior to and including the
Remarketing Date: (i) copies of each report or otteeument mailed or filed by the Operating Parthgr or the Company with the
Commission including the Registration StatementthedProspectus relating to the MOPPRS (includingach case any documents
incorporated therein by reference), (ii) noticeha occurrence of any of the events set forthanst (c) of Section 9 hereof, and

(iii) in connection with the remarketing, such ath®ormation as the Remarketing Dealer may reasignaquest, including, but not limited
to, the financial condition of the Operating Parsiép or the Company or any material subsidiaryetbe The Operating Partnership and the
Company agree to provide the Remarketing Dealdr astmany copies of the foregoing materials amarintion as the Remarketing Dealer
may reasonably request for use in connection Wighrémarketing and consents to the use theresifdr purpose.

(b) If, at any time on or before the RemarketingeDduring which the Remarketing Dealer would begatéed to take any action under this
Agreement, any event or condition known to the @fyeg Partnership or the Company relating to ogafhg the Operating Partnership, the
Company, any subsidiary thereof or the MOPPRS sitallir that might cause any of the reports, doctspnematerials or information referred
to in clause (i) of paragraph (a) above or any dumt incorporated therein by reference to includerirue statement of a material fact or
omit to state a material fact, the Company or tper@ting Company shall promptly notify the RemarigeDealer in writing of the
circumstances and details of such event or comditio

Section 9. Conditions to Remarketing Dealer's Gitiams. The obligations of the Remarketing Deafetar this Agreement have been
undertaken in reliance on, and shall be subje¢tjahe due performance in all material respegtthbe Operating Partnership and the
Company of their obligations and agreements afosghtin this Agreement and the accuracy of theeegntations and warranties in this
Agreement and any certificate delivered pursuargtbe(b) the due performance in all material respby the Operating Partnership and the
Company of their obligations and agreements s¢h far and the accuracy in all material respectsfdbe dates specified therein of the
representations and warranties contained in theeklwriting Agreement and (c) the further conditibattnone of the following events shall
have occurred after the Remarketing Dealer elatth® Notification Date to remarket the MOPPRS:

(i) the rating of any securities of the OperatirggtRership or the Company shall have been downegrad put under surveillance or review,
including being put on CREDITWATCH or WATCH LIST thi negative implications, or withdrawn by a natilbyneecognized statistical
rating agency;

(i) without the prior written consent of the Rerkating Dealer, the Indenture (including the MOPPR&II have been amended in any
manner, or otherwise contain any provision not aimetd therein as of the date hereof, that in eithse in the judgment of the Remarketing
Dealer materially changes the nature of the MOPBRBe remarketing procedures (it being understhat notwithstanding the provisions
of this
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clause (i), the Operating Partnership and the Gomshall not be prohibited from amending the Irides);

(iii) trading in any securities of the Operatingtarship or the Company shall have been suspemdexdterially limited by the Commission
or the New York Stock Exchange, or if trading gedfigron the American Stock Exchange or the New Y8ttick Exchange or in the Nasdaq
National Market shall have been suspended or nadlielimited, or minimum or maximum prices for tiad shall have been fixed,
maximum ranges for prices shall have been requirg@ny of said exchanges or by such system orrdgr@f the Commission, the National
Association of Securities Dealers, Inc. or any ptim/ernmental authority, or if a banking moratamighall have been declared by either
Federal or New York authorities;

(iv) there shall have occurred any material advehssge in the financial markets in the United &tair the international financial markets,
any outbreak of hostilities or escalation thereobthier calamity or crisis or any change or develept involving a prospective change in
national or international political, financial oc@nomic conditions, in each case the effect of Wwiscsuch as to make it, in the reasonable
judgment of the Remarketing Dealer, impracticablestmarket the MOPPRS or to enforce contractshiessale of the MOPPR

(v) an Event of Default (as defined in the Indeajupr any event that, with the giving of noticepassage of time, or both, would constitute
an Event of Default, with respect to the MOPPRSI ¢tave occurred and be continuing;

(vi) a material adverse change in the conditiamariicial or otherwise, or in the earnings, busiaégsrs or business prospects of the Comg
and its subsidiaries considered as one enterprigeedperating Partnership and its subsidiariésidered as one enterprise, whether or not
arising in the ordinary course of business, shaliehoccurred since the Notification Date or sifeerespective dates as of which information
is given in the 1934 Act Documents;

(vii) if a prospectus is required under the 1933 #idbe delivered in connection with the remarkgiifithe MOPPRS, the Operating
Partnership or the Company shall fail to furnishh® Remarketing Dealer on the Remarketing Dat®ffigers' certificate, opinion and
comfort letter referred to in Section 3(e) of thigreement and such other documents and opinionswassel for the Remarketing Dealer may
reasonably require for the purpose of enabling sacimsel to pass upon the sale of MOPPRS in thariezting as herein contemplated and
related proceedings, or in order to evidence tioeracy and completeness of any of the represensatind warranties, or the fulfillment of
any of the conditions, herein contained; or
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(viii) the MOPPRS are not maintained in book-eritum with DTC or any successor thereto; providédt the Remarketing Dealer, in its
sole discretion and subject to receipt of an opirdbcounsel for the Operating Partnership andbmpany reasonably satisfactory to the
Remarketing Dealer, may waive the foregoing coaditf in the Remarketing Dealer's judgment the imdee and the MOPPRS can be
amended, and they are amended, so as to permérttaketing of the MOPPRS in certificated form atiderwise as contemplated herein;

and the Remarketing Dealer shall have receiveth@emRemarketing Date a certificate of the chief etige officer and of the chief financial
officer of the Operating Partnership and the Comypdated as of the Remarketing Date, to the effet(i) the representations and warrar
in this Agreement are true and correct with theeséonce and effect as though expressly made aaamd the Remarketing Date, (ii) each of
the Operating Partnership and the Company has éednpith all agreements and satisfied all condgion its part to be performed or
satisfied at or prior to the Remarketing Date diidnone of the events specified in the preceditayise (c) has occurred.

(d) In furtherance of the foregoing, the effectiges of the Remarketing Dealer's election on théiblmtion Date to remarket the MOPPRS
shall be subject to the condition that the RemamgdDealer shall have received a certificate ofchief executive officer and of the chief
financial officer of the Operating Partnership dhe Company, dated as of the Notification Datehweffect that (i) the Operating Partner:
has, prior to the Remarketing Dealer's electiothenNotification Date to remarket the MOPPRS, pded the Remarketing Dealer with
notice of all events as required under Section &{#)is Agreement, (ii) the representations andrargties in this Agreement are true and
correct at and as of the Notification Date and éach of the Operating Partnership and the Compasyomplied with all agreements and
satisfied all conditions on its part to be perfodee satisfied at or prior to the Notification Da&uch certificate shall be delivered by the
Operating Partnership to the Remarketing Dealsoas as practicable following notification by therRarketing Dealer to the Operating
Partnership on the Notification Date of its electio remarket the MOPPRS and in any event prithédDetermination Date.

In the event of the failure of any of the foregogunditions, the Remarketing Dealer may terminatelbligations under this Agreement or
redetermine the Interest Rate to Maturity as predioh Section 12.

Section 10. Indemnification. (a) The Operating Rership and the Company, jointly and severallyeado indemnify and hold harmless the
Remarketing Dealer and its officers, directors amgployees and each person, if any, who controlfR#rmearketing Dealer within the mean
of Section 20 of the 1934 Act as follows:

(i) against any loss, liability, claim, damage @&xgpense whatsoever, as incurred, arising out gfti{é failure to have an effective registration
statement under
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the 1933 Act relating to the MOPPRS, if requiredthe failure to satisfy the prospectus deliveryuieements of the 1933 Act because the
Operating Partnership or the Company failed to jpi@the Remarketing Dealer with an updated Prospdot delivery, or (B) any untrue
statement or alleged untrue statement of a mafextontained in any of the Remarketing Materfalsluding any incorporated documen
or (C) the omission or alleged omission therefrdra material fact necessary to make the statentieatsin, in the light of the circumstances
in which they were made, not misleading, or (D) ainjation by the Operating Partnership or the Campof, or any failure by the Operating
Partnership or the Company to perform any of ifggations under, this Agreement, or (E) the acteraissions of the Remarketing Dealer in
connection with its duties and obligations to defiee the Interest Rate to Maturity hereunder exdegitare finally judicially determined to
be due to its gross negligence or willful miscortgduc

(i) against any and all loss, liability, claim,rdage and expense whatsoever, as incurred, to thetef the aggregate amount paid in
settlement of any litigation, or investigation aopeeding by any governmental agency or body, cameett or threatened, or of any claim
whatsoever arising out of, or based upon, anyeofigt (A) through (E) in clause (i) above; provideatt(subject to clause (d) below) such
settlement is effected with the written conserthef Operating Partnership or the Company, whictsennshall not be unreasonably withh
and

(iii) against any and all expense whatsoever, agried (including the fees and disbursements ofiseluchosen by the Remarketing Dealer),
reasonably incurred in investigating, preparingleiending against any litigation, or any investigiaior proceeding by any governmental
agency or body, commenced or threatened, or aiy eldatsoever arising out of, or based upon, anteafis (A) through (E) in clause (i)
above to the extent that any such expense is mdbupaer (i) or (ii) above;

provided, however, that the foregoing indemnitylishat apply to any losses, liabilities, claimsntiges and expenses to the extent arisin
of any untrue statement or omission made in reiamon and in conformity with written informatiomrfhished to the Operating Partnership
or the Company by the Remarketing Dealer exprdsslyse in the Remarketing Materials.

(b) The Remarketing Dealer agrees to indemnifylasid harmless the Operating Partnership, the Compndirectors and each of its
officers who signed the Registration Statementnfemd against any loss, liability, claim, damage expense, as incurred, but only with
respect to untrue statements or omissions madeiReémarketing Materials in reliance upon and imf@anity with information furnished to
the Operating Partnership or the Company in wribgghe Remarketing Dealer expressly for use it SRemarketing Materials. The
indemnity agreement in this paragraph shall extggah the same terms and conditions to each pefsamy, who controls the Operating
Partnership or the Company within the meaning atiSe 20 of the 1934 Act.

19



(c) Each indemnified party shall give notice asnpptly as reasonably practicable to each indemrgfgarty of any action commenced age

it in respect of which indemnity may be sought beder, but failure to so notify an indemnifying fyagshall not relieve such indemnifying
party from any liability hereunder to the extenisinot materially prejudiced as a result therewf e any event shall not relieve it from any
liability that it may have otherwise than on accooifithis indemnity agreement. In the case of partndemnified pursuant to clause (a) ab
counsel to the indemnified parties shall be setebteMerrill Lynch, and, in the case of partiesenthified pursuant to clause (b) above,
counsel to the indemnified parties shall be setebtethe Operating Partnership. An indemnifyingtypanay participate at its own expense in
the defense of any such action; provided, howekat,counsel to the indemnifying party shall notcgpt with the consent of the indemnified
party) also be counsel to the indemnified partyndrevent shall the indemnifying parties be lidblefees and expenses of more than one
counsel (in addition to any local counsel) sepairata their own counsel for all indemnified partiasconnection with any one action or
separate but similar or related actions in the samisdiction arising out of the same general aléns or circumstances. No indemnifying
party shall, without the prior written consent bétindemnified parties, settle or compromise orseoih to the entry of any judgment with
respect to any litigation, or any investigatiorpooceeding by any governmental agency or body, cenwed or threatened, or any claim
whatsoever in respect of which indemnification onttibution could be sought under this Section A8ection 11 hereof (whether or not the
indemnified parties are actual or potential partiegeto), unless such settlement, compromise et (i) includes an unconditional release
of each indemnified party from all liability arigjrout of such litigation, investigation, proceedorgclaim and (ii) does not include a staten
as to or an admission or fault, culpability or dufi@ to act by or on behalf of any indemnified tyar

(d) If at any time an indemnified party shall haegquested an indemnifying party to reimburse tldemnified party for fees and expenses of
counsel, such indemnifying party agrees that itl fealiable for any settlement of the nature compéated by clause (a)(ii) effected without
written consent if (i) such settlement is entergd more than 45 days after receipt by such indBfimgj party of the aforesaid request, (ii)
such indemnifying party shall have received notitthe terms of such settlement at least 30 daigs o such settlement being entered into
and (iii) such indemnifying party shall not havémwbursed such indemnified party in accordance wiith request prior to the date of such
settlement.

(e) The indemnity agreements contained in thisi@edtO shall remain operative and in full force afiiect, regardless of any investigation
made by or on behalf of the Remarketing Dealer,sradl survive the termination or cancellationtd§tAgreement and the remarketing of
any MOPPRS hereunder.

Section 11. Contribution. If the indemnificatioropided for in

Section 10 hereof is for any reason unavailablar tosufficient to hold harmless an indemnifiedtgan respect of any losses, liabilities,
claims, damages or expenses referred to ther@in,ghch indemnifying party shall contribute to glggregate amount of such losses,
liabilities, claims, damages and expenses
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incurred by such indemnified party, as incurrefinisuch proportion as is appropriate to reflbéet telative benefits received by the Opera
Partnership and the Company on the one hand ariReimarketing Dealer on the other hand from the rketag of the MOPPRS pursuant
this Agreement or (ii) if the allocation provided tlause (i) is not permitted by applicable lawsirch proportion as is appropriate to reflect
not only the relative benefits referred to in cka@ above but also the relative fault of the Gyieig Partnership or the Company on the one
hand and of the Remarketing Dealer on the othed rmnonnection with the acts, failures to acttest&ents or omissions that resulted in such
losses, liabilities, claims, damages or expensewiedl as any other relevant equitable considamatio

The relative benefits received by the Operatindrfeaship and the Company on the one hand and thmafReting Dealer on the other hand in
connection with the remarketing of the MOPPRS pamsto this Agreement shall be deemed to be irsdnee respective proportions as (i)
aggregate principal amount of the MOPPRS, andh@)aggregate positive difference, if any, betwibenprice paid by the Remarketing
Dealer for the MOPPRS tendered on the Remarketatg Bnd the price at which the MOPPRS are solthéyRemarketing Dealer in the
remarketing.

The relative fault of the Operating Partnership tm@lCompany on the one hand and the RemarketiateDen the other hand shall be
determined by reference to, among other thingstabponsibility hereunder of the applicable pastydny act or failure to act relating to the
losses, liabilities, claims, damages or expensagiad or, in the case of any losses, liabiliteégims, damages or expenses arising out of any
untrue or alleged untrue statement of a materéildantained in any of the Remarketing Materialtheromission or alleged omission to state
a material fact therefrom, whether any such untrugleged untrue statement of a material factission or alleged omission to state a
material fact relates to information supplied by @perating Partnership or by the Remarketing Deald the parties' relative intent,
knowledge, access to information and opportunitydwect or prevent such statement or omission.

The Operating Partnership, the Company and the Retirgg Dealer agree that it would not be just agditable if contribution pursuant to
this Section 11 were determined by pro rata allonatr by any other method of allocation that doestake account of the equitable
considerations referred to above in this SectianThe aggregate amount of losses, liabilitiesataidamages and expenses incurred by an
indemnified party and referred to above in this

Section 11 shall be deemed to include any legattmer expenses reasonably incurred by such indedmfrty in investigating, preparing or
defending against any litigation, or any investigiar proceeding by any governmental agency oybodmmenced or threatened, or any
claim whatsoever based upon any such act or faituaet or untrue or alleged untrue statement dssion or alleged omission.

Notwithstanding the provisions of this Section thls Remarketing Dealer shall not be required tdrdmrte any amount in excess of 1
amount by which the total price at which the MOPRB@&arketed by it and resold to the public were solthe public exceeds the amount of

21



any damages that the Remarketing Dealer has otbeeiveien required to pay by reason of any act lmréstio act for which it is responsible
hereunder or any untrue or alleged untrue stateoramnission or alleged omission.

No person guilty of fraudulent misrepresentatioittfim the meaning o
Section 11(f) of the 1933 Act) shall be entitlecctmtribution from any person who was not guiltysath fraudulent misrepresentation.

For purposes of this Section 11, each personyifw@ho controls the Remarketing Dealer within theaming of Section 15 of the 1933 Act or
Section 20 of the 1934 Act shall have the samdsighcontribution as the Remarketing Dealer orGbenpany, and each director of the
Operating Partnership or the Company, each ofti€¢hne Operating Partnership or the Company whoexighe Registration Statement, and
each person, if any, who controls the Operatingneaship or the Company within the meaning of Secfi5 of the 1933 Act or

Section 20 of the 1934 Act shall have the samésighcontribution as the Operating PartnershifnerCompany.

Section 12. Termination of Remarketing AgreemerRedetermination of Interest Rate to Maturity. Thjs Agreement shall terminate as to
the Remarketing Dealer on the effective date oféisggnation of the Remarketing Dealer pursuaigection 6 hereof or the repurchase of the
MOPPRS by the Operating Partnership pursuant ttd®e4(g) hereof or the redemption of the MOPPRSheyOperating Partnership
pursuant to Section 4(h) hereof.

(b) In addition, the Remarketing Dealer may terrterall of its obligations under this Agreement intliagely by notifying the Operating
Partnership and the Trustee of its election toa@sany time on or before the Remarketing Dat¢hé event that: (i) any of the conditions
referred to or set forth in Section 9 (a) or (b)eod have not been met or satisfied in full, (iyaof the events set forth in Section 9(c) shall
have occurred after the Remarketing Dealer elatth® Notification Date to remarket the MOPPRS or

(iif) the Remarketing Dealer determines, in itsesdiscretion, after consultation with the Operaftagtnership, that it shall not have received
all of the information, whether or not specificatgferenced herein, necessary to fulfill its olfiglas under this Agreement.

(c) Notwithstanding any provision herein to the trary, in lieu of terminating this Agreement purstito Section 12(b) above, upon the
occurrence of any of the events set forth thetem Remarketing Dealer, in its sole discretionrgt #me between the Determination Date and
3:30 p.m., New York City time, on the Business Oraynediately preceding the Remarketing Date, magtétepurchase the MOPPRS for
remarketing and determine a new Interest Rate tiufifiain the manner provided in Section 4(d) dstAgreement, provided that the
Remarketing Dealer has previously elected to puehiae MOPPRS for remarketing on the Notificatiatd) except that for purposes of
determining the new Interest Rate to Maturity parguo this paragraph the Determination Date reteto therein shall be the date of such
election and redetermination. The Remarketing Desdell notify the Operating Partnership, the
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Trustee and DTC by telephone, confirmed in writimfpich may include facsimile or other electronigntsmission), by 4:00 p.m., New York
City time, on the date of such election, of the neterest Rate to Maturity applicable to the MOPPRISereupon, such new Interest Rate to
Maturity shall supersede and replace any Interast B Maturity previously determined by the Renatirlg Dealer and, absent manifest
error, shall be binding and conclusive upon thedsieral Owners and Holders of the MOPPRS on orrafte Remarketing Date, the
Operating Partnership and the Trustee; providedgher, that the Remarketing Dealer, by redetermitfie Interest Rate to Maturity upon
the occurrence of any event set forth in Sectigib)l@s set forth above, shall not thereby be dedmbdve waived its right to determine a
new Interest Rate to Maturity or terminate this égmnent upon the occurrence of any other evenbdétih Section 12(b).

(d) If this Agreement is terminated pursuant ta tBection, such termination shall be without ligpibf any party to any other party, except
that, in the case of termination pursuant to Sacti?(b) of this Agreement, the Operating Partngrshithe Company shall reimburse the
Remarketing Dealer for all of its out-of-pocket erpes, including the reasonable fees and disburdsmfcounsel for the Remarketing
Dealer in connection with the remarketing, and pkdéerther as set forth in Section 12(e) below.t®as 1, 10, 11, 12(d) and 12(e) shall
survive such termination and remain in full foreel @ffect.

(e) In the case of either (i) termination of thigrAement pursuant to

Section 12(b) or (ii) the occurrence, prior to Bemarketing Dealer's election on the Notificaticatdto remarket the MOPPRS, of any event
set forth in

Section 9(c)(ii), (v) or (viii), upon the requedttbe Remarketing Dealer, the Operating Partnershihe Company shall immediately
following the Call Price Determination Date (asidel below) pay the Remarketing Dealer, in samefdagis by wire transfer to an account
designated by the Remarketing Dealer, the fair etarklue, calculated as set forth below, of the &bwrting Dealer's right to purchase and
remarket the MOPPRS pursuant to this Agreement'lad Price™).

In the case of termination of this Agreement punsta Section 12(b), the Call Price shall be eqodhe excess of (i) the present value of the
Remaining Scheduled Payments determined as proindeection 4 over (ii) the aggregate principal amtoof the MOPPRS.

In the case of the occurrence, prior to the Rentanggd®ealer's election on the Notification Datadémarket the MOPPRS, of any event set
forth in Section 9(c)(ii) or (v) or (viii), the CldPrice shall be determined in good faith by themaeketing Dealer on a commercially
reasonable basis by reference to, among other&dte formulation set forth in the preceding paagh.

The Remarketing Dealer shall determine the appkc@hll Price on the Business Day immediately follyg the date of termination or
notification of the occurrence, prior to the Renwitkg Dealer's election on the Notification Datedmarket the MOPPRS, of any event set
forth in Section 9(c)(ii), (v) or

(viii), as the case may be, or as soon as pradtichbreafter
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(the "Call Price Determination Date"). The RemairiggDealer shall promptly notify the Operating Parship of the Call Price Determinat
Date and the Call Price by telephone, confirmedhiting (which may include facsimile or other elemiic transmission). The Call Price,
absent manifest error, shall be binding and conaugpon the parties hereto.

(f) This Agreement shall not be subject to ternioraby the Operating Partnership or the Company.

Section 13. Remarketing Dealer Performance; Du@a. The duties and obligations of the Remargdiiaaler shall be determined solely
by the express provisions of this Agreement andrilenture. No implied covenants or obligation®iofgainst the Remarketing Dealer shall
be read into this Agreement or the Indenture. énahsence of bad faith on the part of the Remangs&ealer, the Remarketing Dealer may
conclusively rely upon any document furnished tavhiich purports to conform to the requirementthas Agreement and the Indenture, as to
the truth of the statements expressed in any ¢f documents. The Remarketing Dealer shall be prxddn acting upon any document or
communication reasonably believed by it to haventségned, presented or made by the proper papamies. The Remarketing Dealer shall
incur no liability to the Operating Partnershiptioe Company or to any Beneficial Owner or HoldeM®PPRS in its individual capacity or

as Remarketing Dealer for any action or failuradbin connection with the remarketing or otherwesecept as a result of gross negligence or
willful misconduct on its part.

Section 14. GOVERNING LAW. THIS AGREEMENT SHALL BEOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE
LAWS OF THE STATE OF NEW YORK APPLICABLE TO CONTRAIG MADE AND TO BE PERFORMED IN SUCH STATE.

Section 15. Term of Agreement. Unless otherwismitested in accordance with the provisions herdu$, Agreement shall remain in full
force and effect from the date hereof until thdieaof the first day thereafter on which no MOPP&S outstanding or the completion of the
remarketing of the MOPPRS. Regardless of any teatiwin of this Agreement pursuant to any of the mions hereof, the obligations of the
Operating Partnership and the Company pursuargéd¢tdds 10, 11 and 12 hereof and the obligatiortk@Remarketing Dealer pursuant to
Sections 10 and 11 hereof shall remain operatiddrafull force and effect until fully satisfied.

Section 16. Successors and Assigns. The rightehblightions of the Operating Partnership and then@any hereunder may not be assigned
or delegated to any other person without the prigiten consent of the Remarketing Dealer. Thetsgimd obligations of the Remarketing
Dealer hereunder may not be assigned or delegatulytother person without the prior written consdrthe Operating Partnership. This
Agreement shall inure to the benefit of and be inigdipon the Operating Partnership, the Companytlamékemarketing Dealer and their
respective successors and assigns, and will nd¢icany benefit upon any other person, partnerstspociation or corporation other than
persons, if any, controlling the Remarketing
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Dealer within the meaning of Section 15 of the 1888or Section 20 of the 1934 Act, or any inderwmufparty to the extent provided in
Section 10 hereof, or any person entitled to cbation to the extent provided in Section 11 her&bk terms "successors" and "assigns" shall
not include any purchaser of any MOPPRS merelyumzaf such purchase.

Section 17. Headings. Section headings have beentéd in this Agreement as a matter of conveniehceference only, and it is agreed that
such section headings are not a part of this Ageetiand will not be used in the interpretation mf arovisions of this Agreement.

Section 18. Severability. If any provision of tigreement shall be held or deemed to be or simafgat, be invalid, inoperative or
unenforceable as applied in any particular casmynor all jurisdictions because it conflicts withy provision of any constitution, statute, |
or public policy or for any other reason, such winstances shall not have the effect of renderiagtbvision in question invalid, inoperative
or unenforceable in any other case, circumstangarisdiction, or of rendering any other provisionprovisions of this Agreement invalid,
inoperative or unenforceable to any extent whatsoev

Section 19. Counterparts. This Agreement may bewggd in several counterparts, each of which dfeategarded as an original and all of
which shall constitute one and the same document.

Section 20. Amendments. This Agreement may be aetehy any instrument in writing signed by eachhef parties hereto so long as this
Agreement as amended is not inconsistent withritleriture in effect as of the date of any such amemnd

Section 21. Notices. Unless otherwise specifieg,rasiices, requests, consents or other communitativen or made hereunder or pursuant
hereto shall be made in writing (which may incldidesimile or other electronic transmission) andidiedeemed to have been validly given
or made when delivered or mailed, registered difiget mail, return receipt requested and postageqid, addressed as follows:

(a) to the Operating Partnership and the Company:

Highwoods/Forsyth Limited Partnership Highwoodsgemties, Inc. 3100 Smoketree Court, Suite 600 Bhlélorth Carolina 27604
Attention: Mack Pridgen, General Counsel FacsiiNite: 919/876-6929
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(b) to Merrill Lynch:

Merrill Lynch, Pierce, Fenner & Smith Incorporatddrth Tower
World Financial Center New York, New York 10281-128ttention: Swaps Options Desk Facsimile No.: 249/8920

With a copy to:
Scott Primrose Facsimile No.: 212/449-2234
or to such other address as the Operating Paripetse Company or the Remarketing Dealer shakki§pé writing.
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IN WITNESS WHEREOF, each of the Operating Partriprshe Company and the Remarketing Dealer hasecatins Agreement to be
executed in its name and on its behalf by onesadily authorized officers as of the date firstwabwaritten.

HIGHWOODS/FORSYTH LIMITED PARTNERSHIP
By: Highwoods Properties, Inc., its general partner
By:
Name:
Title:
HIGHWOODS PROPERTIES, INC.
By:
Name:
Title:

MERRILL LYNCH, PIERCE, FENNER & SMITH
INCORPORATED

By:
Authorized Signatory

End of Filing
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