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PROSPECTUS

]

Dividend Reinvestment and Stock Purchase Plan

2,000,000 Shares of Common Stock

We offer you the opportunity to participate in @ividend Reinvestment and Stock Purchase PlanD&IP.” The DRIP provides a
simple and convenient method for our stockholdelisvest cash dividends and optional cash paymersisares of our common stock, without
payment of any brokerage commissions, fees or@@oharges. Beneficial owners of our common stoloisg shares are registered in names
other than their own, by brokers, banks or otheninees, may join the DRIP by having the shares thisk to enroll in the DRIP transferred
their own names or by arranging for the holderezford to join the DRIP.

You may purchase shares of common stock by:

e having the cash dividends on all or part of yowarsk of common stock automatically reinvested;

e receiving directly, as usual, cash dividends, d arhen declared, on your shares of common stockravegting in the DRIP
by making optional cash payments of $25 to $10@0month; or

e investing both your cash dividends and your opti@aah payments.

You may participate in the DRIP by completing athauization card and returning it to American Stdcknsfer & Trust 6201 15th
Avenue, Brooklyn, New York 11219. Stockholders vane participants in the DRIP may terminate theitipi@ation at any time. Stockholders
who are not participants in the DRIP and who dowat to become participants need do nothing aticcatinue to receive their cash
dividends, if and when declared, as usual.

Our common stock is listed on the New York Stocklange under the symbol “HIW.”

You should carefully read and consider the risk factorsincluded in this prospectus and in our periodic reports and other information
that we file with the SEC before you invest in our common stock.

Neither the SEC nor any state securities commission has approved or disapproved of these securities or determined if this prospectusis
truthful or complete. Any representation to the contrary isa criminal offense.

The date of this prospectus is April 3, 2009.




You should rely only on the information containedhis prospectus, any subsequent prospectus saepleor incorporated by reference
in these documents. No dealer, salesperson or pétson is authorized to give any information ordpresent anything not contained or
incorporated by reference in this prospectus orsamsequent prospectus supplement. If anyone mevidu with different, inconsistent or
unauthorized information or representations, yostmot rely on them. This prospectus and any sulesggrospectus supplement are an offer
to sell only the securities offered by these doauisieout only under circumstances and in jurisdiiwhere it is lawful to do so. The
information contained in this prospectus or anyspeztus supplement is current only as of the dath®front of those documents.
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HIGHWOODS PROPERTIES, INC.

We are a fully integrated, self-administered arlire@anaged equity real estate investment trusRBIT, that provides leasing,
management, development, construction and oth¢éomes-related services for our properties andHodtparties. We are based in Raleigh,
North Carolina, and our properties and developrtent are located in Florida, Georgia, lowa, Kanséeryland, Mississippi, Missouri, Nori
Carolina, South Carolina, Tennessee and Virginia. €ecutive offices are located at 3100 Smokedmert, Suite 600, Raleigh, North
Carolina 27604 and our telephone number is (919)}4824.

RISK FACTORS

Investing in our common stock involves risks anceu@inties that could affect us and our businessvall as the real estate industry
generally. You should carefully consider the ridiscussed under the capti“Risk Factors” included in our 2008 Annual Report &orm 10-
K, and the risks discussed below and in any otlbeudhents incorporated by reference in this progmedhcluding without limitation an
updated risks included in our subsequent periodfmorts. These risk factors may be amended, supptether superseded from time to time by
risk factors contained in any prospectus supplemepost-effective amendment we may file or inrotbports we file with the SEC in the
future. In addition, new risks may emerge at ametand we cannot predict such risks or estimatetent to which they may affect «
financial performance

Your investment in the DRIP is not protected from bsses.

Your investment in the DRIP is no different fromydanvestment in common stock held by you. If yowabe to participate in the DRIP,
then you should recognize that neither we nor tRéFDadministrator can assure you of a profit otgrbyou against loss on the common stock
that you purchase under the DRIP. You bear theafiséss in value and enjoy the benefits of gaifith wespect to all your shares of common
stock. Neither we nor the DRIP administrator caargatee liquidity in the markets, and the value myadketability of your stock may be
adversely affected by market conditions. Your &piid liquidate or otherwise dispose of sharesashimon stock in the DRIP is subject to the
terms and withdrawal procedures of the DRIP. Yoy mat be able to withdraw or sell your common stocthe DRIP in time to react to
market conditions.

DRIP accounts are not insured or protected by #wisties Investor Protection Corporation or artyeotentity and are not guaranteed by
the Federal Deposit Insurance Corporation or amgigonent agency.

We and the DRIP administrator will have limited liability to you with respect to the DRIP.
Neither we nor the DRIP administrator will be lialbr any act, or for any failure to act, as losgae or they have made good faith

efforts to carry out the terms of the DRIP, as dbed in this prospectus and on the forms thatleségned to accompany each investment, sale
or activity.
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The purchase price for shares of common stock pur@sed or sold under the DRIP will vary.

The purchase price for any shares of common stwkybu purchase or sell under the DRIP will varg aannot be predicted. You may
purchase or sell shares of common stock at a titatds different from (more or less than) the etisat you would face if you acquired or sold
shares on the open market on the investment datiefaned in Question 12.

You will not earn any interest on your dividends orcash pending investment.

No interest will be paid on dividends, cash or oflb@ds held by the administrator pending investhoerdisbursement.
You may incur tax obligations without receiving cak with which to pay those obligations.

If you reinvest dividends under the DRIP, you Wil treated for federal income tax purposes as gaeiceived a dividend on the
investment date, which may give rise to a tax payroeligation without providing you with cash toypsuch tax when it becomes due. See
Question 22 of the DRIP for a description of fedl@reome tax consequences of participating in tiRif

DESCRIPTION OF THE DRIP

The terms of our DRIP are set forth below in questnd answer format.
Purpose
1. Whatis the purpose of the DRIP?

The purpose of the DRIP is to provide holders of@ammon stock with a simple and convenient metbfddvesting cash dividends or
optional cash payments in shares of common stoithout payment of any brokerage commissions, feesrvice charges. Shares of common
stock purchased under the DRIP will either be adgissue shares or shares purchased in the opdetrby the DRIP administrator, Americ
Stock Transfer & Trust.

From time to time, financial intermediaries may @gg in positioning transactions in order to berfeditn the discount, if any, from the
market price of the shares of common stock acquiremigh the reinvestment of dividends under théRDISuch transactions may cause
fluctuations in the trading volume of our commoocit We reserve the right to modify, suspend anieate participation in the DRIP by

otherwise eligible holders of common stock in orteeliminate practices that are inconsistent withpurposes of the DRIP.
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Advantages to Participants
2. What are the options available to a participant in the DRIP?

You may purchase shares of common stock by:
e having the cash dividends on all or part of yowarsk of common stock automatically reinvested;

e receiving directly, as usual, cash dividends, d arhen declared, on your shares of common stockresegting in the
DRIP by making optional cash payments of $25 to,@20 per month; or

e investing both your cash dividends and your opticash payments.

Beneficial owners of common stock whose sharesegyistered in names other than their own also niigauithese options by having the
shares they wish to enroll in the DRIP transfetretheir own name or arranging for the holder @bre to join the DRIP on such beneficial
owners’ behalf.

3. What are the advantages of the DRIP?

Participants do not pay any brokerage commissi@es, or service charges in connection with purchaseer the DRIP. However, if
shares are registered in the name of a nominemkeh such nominee or broker may charge a comanissi fee. Full investment of dividends
is possible under the DRIP because the DRIP pefraitions of shares, as well as whole sharese touschased and credited to your account.
Regular statements of account provide simplifienbrd keeping. In addition, the free custodial sssiprovided in connection with the DRIP
serve to protect against loss, theft or destruatfocertificates.

While under no obligation to do so, we may offertaa 5% discount on shares of common stock puethagth reinvested cash
dividends. We may modify or discontinue the disdoifrany, with respect to shares purchased diydotim us or from parties other than us, at
any time and without notice. We will not determthe purchase price of shares that you purchaseraiithested cash dividends under the
DRIP until the applicable dividend payment date aA®sult, you will not know the actual price pkeare or number of shares that you will
purchase in the DRIP until that date.

Administration
4. Who administers the DRIP?

American Stock Transfer & Trust, or such other bankust company as we may from time to time destig as DRIP administrator,
administers the DRIP for participants, keeping rdspsending statements of account to participamdsperforming other duties relating to the

DRIP. Shares of common stock purchased under tHe @R held by the DRIP administrator as agent
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for you and are registered in the name of the D&RIRinistrator or its nominee, unless and until y@guest that a stock certificate for your
shares be issued as described in Question 17hemdse terminate your participation in the DRIRJascribed in Question 20.

Any questions or correspondence should be dirgoted

American Stock Transfer & Trust
6201 15th Avenue
Brooklyn, New York 11219
(800) 937-5449

Participation
5. Whois eligible to participate in the DRIP?

Any person or entity currently a registered holofieour common stock is eligible to participate e DRIP. In order to be eligible to
participate, beneficial owners of shares of commtoeck whose shares are registered in names otrethlir own (for example, shares
registered in the name of a broker, bank nomindgeustee) must either have the shares they wightoll in the DRIP transferred to their own
names or arrange for the holder of record to joenDRIP.

The right to participate in the DRIP is not tramafde to another person apart from a transferefitiderlying shares of common stock.
We may, for any reason or no reason, decide naltdos you to participate in the DRIP even if yolnetwise qualify for participation in the
DRIP. For example, some stockholders may be resdedrurisdictions in which we determine that iaynnot be legally or economically
practical to offer our stock under the DRIP. We rpagclude residents of those jurisdictions fromtipgrating in the DRIP.

We also may limit participation by some stockhotdier order to maintain our tax advantaged statwsREIT. In order for us to maintain
our qualification as a REIT, not more than 50% afue of our outstanding stock may be owned, diyemtlindirectly, by five or fewer
individuals, as determined under the Internal ReesBode. We may terminate your participation inD#dP if your participation would
violate restrictions contained in our amended a&stiated charter that are designed to assure caropligith the restrictions of the Internal
Revenue Code. Our amended and restated chartébitsamny stockholder, directly or indirectly, frobeneficially owning more than 9.8%, in
value or in number, of our outstanding capital ktdtyou attempt to transfer or acquire any shafesur capital stock that would result in
direct or indirect ownership of our capital stonkeixcess of this ownership limit, or if the tramsfe acquisition would for any other reason
result in our disqualification as a REIT, the tf@nr acquisition will be null and void.

In addition, from time to time, financial intermadies may engage in positioning transactions ireotal benefit from the discount, if any,
from the market price of the shares of common stmrjuired through the reinvestment of dividendseuride DRIP. Such transactions may
cause fluctuations in the trading volume of our own stock. We reserve the right to modify, suspamigrminate participation in the DRIP
otherwise eligible holders of common stock in ordeeliminate practices that are inconsistent with purposes of the DRIP.
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6. How do | participate in the DRIP?

You may join the DRIP by completing and signingaarthorization card and returning it to the DRIP adstrator. When completing the
authorization card, you should include your sosédurity number or taxpayer identification numisegilure to supply this information will
result in backup withholding of 28% of payments dwe you. Once enrolled in the DRIP, you will contg to be enrolled without further
action on your part. You may change your investnogibns at any time by completing, signing andmgng to the DRIP administrator a new
authorization card. If your shares are registenetidore than one name (e.g., joint tenants, trusetes, all registered owners must sign the
authorization card exactly as their names appedne@account registration. Additional authorizat@ards and additional copies of this
prospectus may be obtained at any time by writtguest to the DRIP administrator at the addresfogétin Question 4 above.

7. When may | join the DRIP?

You may join the DRIP at any time.

If you elect to reinvest your dividends, divideminvestment commences with the first dividend fdidr you join the DRIP, provided
that the DRIP administrator receives an authoratiard for you before the record date for suclddivd. If you deliver an authorization card
specifying reinvestment of dividends to the DRInadstrator on or after the record date establisioeghayment of a particular dividend on
common stock, reinvestment will commence with thedeénd payment date following the next record date

We typically pay dividends on our common stock dgrihe months of March, June, September and Deaeifibe payment of dividends
in the future and the amount of dividend paymeifitmy, will depend upon our financial conditiondaother factors as our board of directors
deems relevant.

See Question 13 below for information concernirgittvestment of optional cash payments.

8. What does the authorization card say about dividend s and optional cash payments?

The authorization card allows you to decide the®ixto which you wish to participate in the DRIPotiigh any of the following
investment options:

Full Dividend Reinvestment. If you check the “Full Dividend Reinvestment” bgxqu are instructing the DRIP administrator to passh
additional shares of common stock for your accasimg:

e cash dividends on all shares of common stock regidtin your name;
e cash dividends on all shares of common stock &ddd your DRIP account; and

e any optional cash payments received from you.
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Partial Dividend Reinvestment. If you check the “Partial Dividend Reinvestment’Xbgou are specifying on the authorization card the
number of shares of common stock registered in paore on which you want cash dividends to be pajobti in the usual manner. It further
means that you are instructing the DRIP administriext purchase additional shares of common stoclidar account using all other cash fu
available in your account (including all other caéhidends and optional cash payments).

Optional Cash Payments Only. If you check the “Optional Cash Payments Only” bgot) are instructing the DRIP administrator to
purchase additional shares of common stock for goaount using only optional cash payments recdinmd you and cash dividends on all
shares credited to your DRIP account. It furtheansethat cash dividends on shares of common segg&tered in your name, other than in
your DRIP account, are to be paid to you in thealsuanner

9. How do | change my investment options?
You may change your investment option at any tigpeigning a new authorization card and returnirtg ithe DRIP administrator. A
change in investment option will be effective oa tiext dividend payment date if the DRIP administraeceives the authorization card before

the related dividend record date. If the DRIP adstiator receives the authorization card on orrdfte related dividend record date, the che
will be effective on the dividend payment datedaling the next record date.

Costs

10. Are there any expenses to me in connection with par ticipating in the DRIP?

You incur no brokerage fees with respect to purebamder the DRIP, and we pay all other costs wiiridtering the DRIP. If your shai
are registered in the name of a nominee or brakeh nominee or broker may charge a commissioaeinf connection with purchases under
the DRIP. Any such commissions or fees will be y@msponsibility. If you request that the DRIP adistirator sell shares credited to your
account under the DRIP as described in Questidmel@v, you may have to pay brokerage commissiodgramsfer taxes in connection with
such sale.

Purchases
11. How many shares of common stock will be purchased f or me under the DRIP?

The number of shares to be purchased for your atemder the DRIP will depend upon the amount efrydividend being reinvested,
the amount of any optional cash payments and fleetefe purchase price of the common stock. Yowoaat is credited with the number of

shares, including fractions computed to three datptaces, equal to the total amount invested hydivided by the applicable purchase price.
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12. At what price and when will common stock be purchas ed under the DRIP?

Shares purchased for your account under the DRIP&viffective as of the close of business onitlrestment date. The DRIP
administrator will purchase shares directly fronouén the open market. Each time we make a divddarother distribution, we will decide
how the DRIP administrator will purchase commorcktonder the DRIP. We do not have to provide yoilnany written notice about the

source of the common stock to be purchased, bumepuobtain current information regarding the sewtthe common stock by calling
Investor Relations at (919) 872-4924.

While under no obligation to do so, we may offertaa 5% discount on shares of common stock puethagth reinvested cash
dividends. We may modify or discontinue the disdoifrany, with respect to shares purchased diydotim us or from parties other than us, at
any time and without notice. We will not determthe purchase price of shares that you purchaseraiithested cash dividends under the

DRIP until the applicable dividend payment date aA®sult, you will not know the actual price pkeare or number of shares that you will
purchase in the DRIP until that date.

Assuming in the future we offer a 5% discount oarsb purchased under the DRIP with cash dividends:

e the price per share for shares purchased directhy fis will be 95% of the average high and low ¢fimr the common
stock on the New York Stock Exchange for the taditrg days immediately preceding the dividend payrdate; and

e the price per share for shares purchased in the imaeket will be 95% of the weighted average ofabwial prices that the
DRIP administrator pays for all of the shares ahomon stock purchased during any applicable period.

We do not offer a discount on shares of commorkgpocchased with optional cash payments. Accorglinfgk shares purchased under
the DRIP with optional cash payments:

o the price per share for shares purchased diractty fis will be 100% of the average high and lovegfor the common
stock on the New York Stock Exchange for the taditrg days immediately preceding the applicablestwent date; and

o the price per share for shares purchased in the imaeket will be 100% of the weighted average efdhbtual prices that t
DRIP administrator pays for all of the shares ahowon stock purchased during any applicable period.

If we do not elect to sell shares of common stautten the DRIP on a dividend payment date or, foppses of optional cash payments
(as explained in Question 13), on the last tradiag of each month (each, an “investment date®,DRIP administrator will purchase share
common stock on such investment date in the opekehdf the investment date does not fall on ditvg day, or the DRIP administrator
cannot otherwise complete the purchases under®iE bBn such
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investment date, open market purchases will be rmad®on after the investment date as practicable.

Since purchase prices for the common stock aréledtad on the dates of purchase, you lose anyrgages otherwise available from
being able to select the timing of investmelYisu should recognize that neither we nor the DRIP @ministrator can assure a profit or
protect against a loss on shares of common stocknqohased under the DRIP.

13. How are optional cash payments made?

Optional cash payments may be made at any timénaratying amounts of not less than $25 per paymenimore than $10,000 per
month. You may make an optional cash payment wheuileng in the DRIP by enclosing a check (madegidg to the DRIP administrator)
with the authorization card. Thereafter, optioredit payments may be made through the use of optiash payment forms, which will be si
to you by the DRIP administrator.

In the event a broker, bank nominee or trusteeshpddir shares in the name of a major securitiessigpy, optional cash payments must
be made on a Broker and Nominee Form. The BrokéMNaminee Form is the sole means by which a brdiark nominee or trustee holding
your shares in the name of a major securities degpgsnay invest optional cash payments on yourlfeln such a case, the broker, bi
nominee or trustee must use the Broker and Nontioem for transmitting optional cash payments. Algmand Nominee Form must be
delivered to the DRIP administrator each time &bérpbank nominee or trustee transmits optionah gagyments on your behalf. Broker and
Nominee Forms will be furnished at any time upoittem request to the DRIP administrat

Optional cash payments will be invested on thetlasting day of each month (or promptly thereaftsrexplained in Question 12, eact
“investment date”). However, only optional cash payts received at least one business day pritvetapplicable investment date will be
invested on such investment date. Optional casmpais received thereafter will not be invested!uhé next investment datilo interest
will be paid on optional cash payments. We theref@ suggest that any optional cash payments you wish make be sent so as to reach
the DRIP administrator as close as possible to ormisiness day before the investment dateYou do not need to send the same amount of
money each month, and there is no obligation toar@akoptional cash payment each month. Optional gagments will be refunded if a
written request for a refund is received by the PRtministrator no later than two days prior toréflated investment date.

You may participate through the investment of optimal cash payments without the necessity of reinvesy cash dividends by
checking the “Optional Cash Payments Only” box ontie authorization card. However, even if the “Optioral Cash Payments Only” box
is checked, all dividends payable on shares purched with optional cash payments and retained in youbRIP account will be
reinvested automatically in additional shares of cmmon stock.

In the event that any check is returned unpaidifgrreason, the DRIP administrator will consider thquest for investment null and void
and shall immediately remove from your account
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shares, if any, purchased upon credit of such mofey DRIP administrator shall thereupon be emntittesell such shares to satisfy uncolles
amounts. If the net proceeds of the sale of suaheshare insufficient to satisfy the balance ohsurcollected amounts, the DRIP administr
shall be entitled to sell such additional sharemfyour account as needed to satisfy the uncotidzdéance.

Reports to Participants
14. What kind of reports will be sent to me?

You will be sent a quarterly statement of your acto These statements of account will show any dastiends and optional cash
payments received, the number of shares purchteegurchase price for the shares, the number d#PBRares held for you by the DRIP
administrator, the number of enrolled shares reggstin your name and an accumulation of the tidiwses for the calendar year to date.
Quarterly statements will be mailed as soon astigedile after each dividend payment date. Thegemstents are your continuing record of the
cost of your purchases and should be retainechémmne tax purposes.

Dividends
15. How are dividends credited to my account under the DRIP?

You will receive directly, as usual, cash dividenifleand when declared, on all shares of commookstor which you have directed that
dividends not be reinvested. On all other sharesh dividends will automatically be credited to yaacount and reinvested in additional sh
of common stock. This means that cash dividendsbheibutomatically reinvested on all shares thaehzeen purchased under the DRIP and
credited to your account.

16. Will | be credited with dividends on fractions of s hares?

Yes. Account balances will be computed to threémalcplaces and dividends will be
paid on the fractional shares.

Certificates for Shares

17. Will certificates be issued for shares of common st ock purchased under the DRIP?

Unless you request otherwise, certificates forahaf common stock purchased under the DRIP wilbedssued. Shares will be held in
the name of the DRIP administrator or its nomifgee number of shares credited to your account uthédeDRIP will be shown on your
statement of account. Certificates for any numibevtmle shares credited to an account under thePDRIl be issued upon your written
request. The remaining whole shares and fractibshares, if any, will continue to be credited tuyaccount. If you request the DRIP
administrator to issue a certificate in your naeygresenting all of the shares in your DRIP accogo,will be deemed to have terminated y
participation in the DRIP (as described in Ques#06h Upon any such termination, any fractionalrshaterest will be liquidated and a check
for the market value of the
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fractional share interest (without deducting angense or commission) will be mailed to you. Cegéifes for fractional shares will not be
issued under any circumstances.

Sale or Other Disposition of DRIP Shares

18. How may | sell, pledge or assign shares held in the DRIP?

If you desire to sell shares of common stock inny@RIP account, you must request that certificétesuch shares be issued in your
name or, as an alternative, you may request thé2ldministrator to sell whole shares credited tarymcount under the DRIP. If you request
that the DRIP administrator sell shares creditegbtar DRIP account, the DRIP administrator will ltsebest efforts to make the sale in the
open market within 10 trading days after receipthefwritten request, and you will receive the pexts of the sale minus any brokerage
commissions, transaction fees and transfer taxes.d not have the authority or power to directdhte or sale price at which the common
stock may be sold by the DRIP administrator untir lternative.

Any written instructions that do not clearly indieahe whole number of shares to be sold, or @it DRIP shares are to be sold, will be
returned to you with no action taken.

If you wish to sell some or all of your shareshie DRIP, you should be aware of the risk that teepf the common stock may decre
between the time that you determine to sell shiardge DRIP and the time that the sale is complélds risk is borne solely by you. No che
for the proceeds of such sale will be mailed priothe settlement of funds from the brokerage finnough which shares in the DRIP are sold.
Settlement is normally three business days aftesé#iie of the shares.

All information relating to the sale of shareslie tDRIP will be reported to the IRS pursuant toliapple legal requirements.

You may not pledge or assign shares credited tB#ccount. Any such purported pledge or assighmiibe void. If you want to
pledge or assign any shares, you must requesa ttetificate for such shares be issued in yourenam

Withdrawal of Shares in DRIP Accounts

19. How may | withdraw shares from my DRIP account?

You may at any time withdraw all or any portiontlé full shares of common stock held in your ac¢oAmrequest for withdrawal should
be in writing and sent to the DRIP administratonyAractional share interest will be liquidated andheck for the market value of the
fractional share interest (without deducting angense or commission) will be mailed to you. Seesflae 18 above for a discussion of how
you may sell shares in your DRIP account throughDRIP administrator rather than first withdrawsttares from the DRIP and then sell
them on the open market through a broker.
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Termination of Participation
20. When and how may | terminate my participation in th e DRIP?

You may terminate your participation in the DRIPgrgviding written notice to the DRIP administraté’hen you terminate your
participation in the DRIP (or upon our terminatiafithe DRIP), certificates for whole shares in yaocount under the DRIP are issued and a
cash payment is made for any fraction of a shasai@h account. If you wish to terminate your pgvttion in the DRIP, you should contact the
DRIP administrator and inquire as to what transactees, if any, apply to such a termination.

If the written termination notice is received by tRIP administrator before the record date foivadednd during any month in which we
pay a cash dividend, the termination will be dulggessed and such dividend will not be reinvestethe next dividend payment date. Any
written notice of termination received after a demd record date will not be effective until diudis for such record date have been invested
and the shares have been allocated to the accbtire respective participant. After such dividelds invested and allocated to your account,
termination requests will be processed. Allocatioray take up to two weeks after dividend paymeeithér the DRIP administrator nor we
responsible for losses during such periods. Anjoapt cash payment received by the DRIP adminstiatior to the receipt of a termination
notice will be invested in shares of common stocless you expressly request in writing that theéomall cash payment be returned and the
DRIP administrator receives your written requesi tlays before the applicable investment date.

A participant may re-enroll in the DRIP at any tilmesubmitting an authorization card as descrilbeQuestion 6.
21.May | terminate the reinvestment of dividends on sh ares held in my name and still remain in the DRIP?

No. If you terminate the reinvestment of dividepasd on shares registered in your name, you willéemed to have terminated your
participation in the DRIP as described in Ques#0n

Tax Consequences of Participation in the DRIP
22. What are the federal income tax consequences of par ticipation in the DRIP?

Our distributions to stockholders constitute divids for federal income tax purposes up to the amafuour positive current and
accumulated earnings and profits and, to that éxigh be taxable as ordinary income (unless desigd as capital gain dividend pursuant to
applicable IRS rules). To the extent that we mallestibution in excess of such earnings and @oftte distribution will be treated first as a
tax-free return of capital, reducing the tax basigour common stock, and then the distributioexaess of such basis will be taxable as a gain
realized from the sale of your common stock. Thessae tax consequences will apply where your digiohs are used to purchase additional
common stock pursuant to the DRIP. Therefore, désthibutions reinvested under the DRIP, plus amicpase discount (the excess of the fair
market value of the shares on the
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date such shares were acquired over the amountbfreinvested cash distributions), will be taxedatlined above. In addition, the amour
any brokerage commissions, mark-ups and otherdieespenses incurred by us on your behalf in caimeevith purchases on the open
market, whether as reinvested distributions oramati cash payments, also will be considered t@bed as outlined above.

Distributions paid to corporate stockholders, idahg amounts taxable as dividends to corporatekbtdders, will not be eligible for the
corporate dividends-received deduction under agpleIRS provisions.

Your tax basis in additional shares of common stduired under the DRIP will be equal to the anmadityour reinvested cash
distributions plus any purchase discount you rezsbion the shares purchased with such reinvestédiéstsibutions. Your tax basis in
additional shares of common stock acquired undebDiRIP with optional cash payments will be equah®amount of such optional cash
payments. Your holding period for shares of commsitmek acquired with reinvested distributions geleraill commence on the day after the
dividend payment date. If, however, the sharesageired with optional cash payments or are pueghasth reinvested dividends in the open
market, the holding period will commence on the dgr the date of purchase.

You will not realize any taxable income upon theeiipt of a certificate for full shares creditedytiur account. However, you will
recognize gain or loss when you sell or exchangeeshreceived from the DRIP or when a fractionalelinterest is liquidated. Such gain or
loss will equal the difference between the amohiat you receive for such fractional share inteoestch shares and the tax basis therefor.

In the case of participating stockholders whosédéivds are subject to withholding of federal incaaee dividends will be reinvested e
the amount of tax required to be withheld.

The above is intended only as a general discussitre current federal income tax consequence wiggzation in the DRIP. You should
consult your own tax advisers regarding the fedamndl state income tax consequences (includingfteete of any changes in law) of your
individual participation in the DRIP.

Other Information

23.What happens when | sell or transfer all of the sha  res registered in my name other than shares undert  he DRIP?

If you dispose of all of the shares of common stegiistered in your name other than shares purdHasgour account under the DRIP,
the DRIP administrator, until it is otherwise instted, will continue to reinvest the dividends ba shares of common stock in your DRIP
account. In the event of your death or incapatiitg,personal representative of your estate mayigedtie DRIP administrator with a written
request of withdrawal of your DRIP shares. We neséhe right not to reinvest any additional dividsrif you have only a fractional share of
stock credited to your account under the DRIP enrédtord date for any cash dividend on the comrntmeks|f we exercise this right, you will
receive a cash adjustment representing the fraadt&rare and a cash
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payment for the dividend. The cash payment forfithetional share will be based on the closing patthe common stock on the NYSE on the
date on which we exercise this right.

24. What happens in the event of a stock dividend, stoc  k split or rights offering?

Any shares representing stock dividends (payabt®mmon stock) or stock splits distributed by usbares of common stock creditec
your account under the DRIP will be added to yawoant. Shares representing stock dividends paydb&r than in common stock on she
of common stock credited to your account undeXRe&P shall be paid to the DRIP administrator, whstfall distribute the shares in
accordance with the interests of participants ex@RIP. Shares representing stock dividends or sipdires distributed on shares registered in
your name will be mailed directly to you in the samanner as to stockholders who are not particigati the DRIP

If we make available rights or warrants to purchedditional shares or other securities, such rightsarrants will be made available to
you based on the number of shares (including fraeatishare interests to the extent practicable) imeyour account on the record d
established for determining the stockholders extitb such rights or warrants.

25. How will my DRIP shares be voted at a stockholders ' meeting?

All shares in a DRIP account will be added to tharss registered in your name on our stockholdmrds and you will receive one prc
for all such shares. This proxy will be voted as girect or you may vote all shares in person atstiockholders’ meeting.

26. What are our responsibilities of the DRIP administr  ator under the DRIP?

Neither we nor the DRIP administrator will be lialibr any act done in good faith or for any godthfamission to act, including, witho
limitation, any claims of liability arising out @ failure to terminate your account upon your deatadjudicated incompetency prior to the
receipt of notice in writing of such death or adpaded incompetency, the prices at which shareparehased for your account, the times w
purchases are made or fluctuations in the markaewaf the common stock. Neither we nor the DRIPadstrator have any duties,
responsibilities or liabilities except those exptgset forth in the DRIP.

You should recognize that neither we nor the DRIPiaistrator can assure a profit or
protect against loss on the shares purchased thmel&RIP.

27. May the DRIP be changed or discontinued?

Although the DRIP is intended to continue indeghyjt we reserve the right to suspend or termirtsgelRIP at any time. We also reserve
the right to make modifications to the DRIP. Notafesuch suspension, termination or modificatioii bé sent to all participants. We intend to
use our best efforts to maintain the effectivertéghe registration statement filed with the SE®ering the offer and sale of common stock
under the DRIP. However, we have no obligationfferpissue or sell common stock under the DRIRtithe time of the offer, issuance or
sale, such registration statement is for any reasteffective. Also, we may elect not to offersetl common
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stock under the DRIP to stockholders residing i janisdiction or foreign country where, in our grdent, the burden or expense of
compliance with applicable blue sky or securiteagd makes such offer or sale there impracticableamlvisable. In any of these circumstan
dividends, if and when declared, will be paid ie tisual manner and any optional cash payments/egt&bm you will be returned to you.

Resale Restrictions
28. Are there any restrictions on the resale of common stock acquired under the DRIP?

Employees who are not our affiliates are free tbageany time the common stock acquired undeiReP. Employees who are our
affiliates, as that term is defined in Rule 405 emtthe Securities Act, may not publicly re-offeasds acquired under the DRIP except pursuant
to Rule 144 under the Securities Act. Rule 405rafian affiliate as a person who directly, or iecllly through one or more intermediaries,
controls, is controlled by or is under common colnwith us. Directors and some of our executivéceffs may be our affiliates under this
definition.

USE OF PROCEEDS

The DRIP will raise additional capital for us tetbxtent that the DRIP administrator purchasesyn@&sled shares of common stock
from us (rather than acquiring shares in the oparket). We do not know the number of shares of comstock that will ultimately be
purchased pursuant to the DRIP, or the prices a&hathe shares will be purchased. We intend tatlusanet proceeds, if any, from the sale of
common stock for repayment of indebtedness, investsnin assets, working capital and general cotpgrarposes.

PLAN OF DISTRIBUTION

Except to the extent the DRIP administrator purelahares of our common stock in open market tctinsa, we will sell shares of our
common stock acquired under the DRIP directly toghrticipant. The shares acquired pursuant tDERE may be resold in market
transactions on any national securities exchangehich shares of our common stock trade or in pelyanegotiated transactions. Shares o
common stock are currently listed on the NYSE.

We may sell shares of our common stock througiR&P to persons who, in connection with the reséline shares, may be considered
underwriters. In connection with these types afisections, compliance with Regulation M under tkeiange Act would be required. We will
not give any person any rights or privileges othan those that the person would be entitled @ erticipant under the DRIP. We will not
enter into any agreement with any person regartiagersors purchase, resale or distribution of our commonkstWe may, however, acce
optional cash payments and initial investments npagsuant to requests for waiver by such persons.

From time to time, financial intermediaries, indlugl brokers and dealers, and other persons maygeriggositioning transactions in
order to benefit from any discounts applicableptianal cash payments and initial investments madter the DRIP. Those transactions may
cause fluctuations in the trading volume of our oon stock. Financial intermediaries and such gbeesons who engage in positioning
transactions may be deemed to be underwriters. Ve ho
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arrangements or understandings, formal or informeh any person relating to the sale of sharesunfcommon stock to be received under the
DRIP. We reserve the right to modify, suspend onieate participation in the DRIP by otherwise #lig persons to eliminate practices that
are inconsistent with the purposes of the DRIP.

Subject to the availability of shares of our commstock registered for issuance under the DRIPgetiseno total maximum number of
shares that can be issued pursuant to the DRIRr#icipant is not required to pay any transactiessf service fees, trading fees or other
charges in connection with the purchase of shdresramon stock for his or her DRIP account underBiRIP. The participant will only have
to pay fees in connection with his or her voluntsaje of shares from his or her DRIP account.

MATERIAL FEDERAL INCOME TAX CONSIDERATIONS

The information in this section is based on the&€and its legislative history, regulations under @ode, administrative rulings and
practices of the Internal Revenue Service, or B8, court decisions, all as of the date hereofadurance can be given that future legislation,
regulations, administrative interpretations andrtdecisions will not significantly change curréaiv or its interpretation, including on a
retroactive basis. In addition, we have not reatiaad do not plan to request, any rulings froml&fe. Thus no assurance can be provided tha
the statements set forth herein (which do not kiedRS or the courts) will not be challenged by IRS or that such statements will be
sustained by a court if so challenged.

Federal Income Tax Considerations Relating to the IBn

Each participant should consult his or her perstmahdvisors with specific reference to his or tvn tax situation and potential chan
in the applicable law as to all federal, statealpforeign and other tax matters in connectiorhwlite reinvestment of dividends or distributions
in common shares for his or her account under idue, jpis or her tax basis and holding period fanown shares purchased for his or her
account under the plan and the character, amouhtaartreatment of any gain or loss realized orndibposition of common shares in his or her
account under the plan. The following is only a&bsummary of some of the federal income tax cansiibns applicable to the plan.

In the case of distributions with respect to a shalder's common shares, a shareholder enrolléttiplan will be treated for federal
income tax purposes as having received, on ea@siment date, a distribution equal to the fair ravlalue of any common shares purchased
for his or her account under the plan. Any disconmdrice for common shares issued by us for aedt@der’'s account under the plan will be
treated as part of the distribution received. Vidiends are reinvested by purchase on the openemarlarticipating shareholder’s distribution
will be treated, for federal income tax purposesinaluding the shareholder’s allocable share gftaokerage fees or commissions paid by us.

All costs of administering the plan, except fortsa®lated to your voluntary sale of common sharesithdrawal from the plan, will be
paid by us. IRS private letter rulings indicatetthdministrative expenses are not generally treasecbnstructive dividends taxable to DRIP
participants. We intend to take this position ispect to any administrative costs.

15




Table of Contents

As in the case of non-reinvested cash distributicgiavested distributions to shareholders undempthn are taxable as dividend income
to the extent of our current and accumulated egsnémd profits. Distributions in excess of curramd accumulated earnings and profits will
be taxable to a shareholder under the plan toxtemethat such distributions do not exceed thestdf tax basis of his or her common shares.
To the extent that such distributions exceed thested tax basis of his or her common shares, wike included in his or her income as
capital gain.

The tax basis of common shares purchased for asblder’'s account under the plan will be equahtftir market value of those
common shares on the applicable investment daiis {pe shareholder’s allocable share of brokerage ér commissions, if any, paid by us in
connection with a purchase of common shares oogke market). The holding period for common shpteshased for a shareholder’s
account under the plan generally will begin ondhte following the date on which the common sharegurchased for his or her account
under the plan.

A participant may recognize a gain or loss uporiof a cash payment upon termination of hiserdccount or when the common
shares held in his or her account are sold atrtieorequest. Gain or loss may also be recogniped the participant’s sale or disposition of
common shares received from the plan. The amouamypfuch gain or loss will be the difference betwthe amount received for the whole or
fractional common shares and the tax basis ofdéh&mon shares.

Federal Income Tax Considerations Relating to the RIT

The following discussion summarizes the materiatéthStates federal income tax considerations toaga prospective holder of our
common shares and assumes that you will hold sumtes as capital assets (within the meaning oi@etR21 of the Code). The following
discussion is for general information purposes pislyot exhaustive of all possible tax consideratiand is not intended to be and should not
be construed as tax advice. For example, this sugndwes not give a detailed discussion of any statal or foreign tax considerations. In
addition, this discussion does not discuss alhefaspects of federal income taxation that mayelsyant to you in light of your particular
circumstances or to certain types of shareholdés ave subject to special treatment under the & derome tax laws including, without
limitation, regulated investment companies, insaeatompanies, tax-exempt entities, financial ingths or broker-dealers, expatriates,
persons subject to the alternative minimum tax@artherships or other pass through entities.

PROSPECTIVE HOLDERS OF OUR COMMON SHARES ARE ADVIBEO CONSULT THEIR OWN TAX ADVISORS
REGARDING THE FEDERAL, STATE, LOCAL AND FOREIGN TAXCONSEQUENCES OF INVESTING IN OUR COMMON SHARES
IN LIGHT OF THEIR PARTICULAR CIRCUMSTANCES.

Taxation of the Company

General. We elected to be taxed as a REIT under Sectib@st8ough 860 of the Code, commencing with oualdex year ended
December 31, 1994. We believe that we have beeangd, and have operated, in a manner so as lifyqoataxation as a REIT under the
Code and intend to conduct our operations so agritinue to so qualify. No assurance, however, can
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be given that we have operated in a manner so@salify or will be able to operate in such a marseeas to remain qualified as a REIT.
Qualification and taxation as a REIT depend upanatuility to meet on a continuing basis, througtuatannual operating results, the required
distribution levels, diversity of share ownershiglavarious qualification tests imposed under thdeCohe results of which will not be review

by counsel. Given the highly complex nature ofrilles governing REITs, the ongoing importance ofdal determinations, and the possibi

of future changes in our circumstances, no assareaic be given that the actual results of our diper®for any one taxable year have satisfied
or will continue to satisfy such requirements.

The following is a general summary of the Code mions that govern the federal income tax treatroéatREIT and its shareholders.
These provisions are highly technical and complémis summary is qualified in its entirety by thephpable Code provisions, Treasury
Regulations and administrative and judicial intetations thereof, all of which are subject to cleang

If we qualify for taxation as a REIT, we generahill not be subject to federal corporate incomestarn our net income that is currently
distributed to shareholders. This treatment sulisineliminates the “double taxation” (at the porate and shareholder levels) that generally
results from investment in a corporation. Howeves,will be subject to federal income tax as follows

o First, we will be taxed at regular corporate ratesany undistributed REIT taxable income, includimglistributed net
capital gains.

e Second, under certain circumstances, we may beduij the “alternative minimum tax” on our itenfdax preference.

e Third, if we have certain net income or gain froforéclosure property” we will be subject to taxtte highest corporate
rate on such income.

e Fourth, if we have net income from prohibited tet®ons such income will be subject to a 100% Rawhibited
transactions are, in general, certain sales or alispositions of property held primarily for satecustomers in the ordina
course of business other than foreclosure property.

o Fifth, if we should fail to satisfy the 75% grossdme test or the 95% gross income test, but netesth maintain our
qualification as a REIT because certain other reguénts have been met, we will be subject to a 126%n an amount
equal to (a) the gross income attributable to tleaigr of the amount by which we fail the 75% griossme test or the
amount by which 95% of our gross income exceedatieunt of income qualifying under the 95% grog®ine test
multiplied by (b) a fraction intended to reflectrqarofitability.

o Sixth, if we should fail to satisfy the asset tdmis nonetheless maintain our qualification as &TRiecause certain other
requirements have been met and we do not qualifg fie minimis exception, we may be subject toxattat would be the
greater of (a) $50,000; or (b) an amount determmerhultiplying the highest rate of tax for corpiioas by the net incorr
generated by the assets for the period beginnirthefirst date of the failure and ending on thg wa dispose of the
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nonqualifying assets (or otherwise satisfy the imesients for maintaining REIT qualification).

e Seventh, if we should fail to satisfy one or margquirements for REIT qualification, other than &6 and 75% gross
income tests and other than the asset tests, betlmess maintain our qualification as a REIT beeaertain other
requirements have been met, we may be subjec$50800 penalty for each failure.

o Eighth, if we should fail to distribute during eacélendar year at least the sum of (a) 85% of d@lfFrdinary income for
such year, (b) 95% of our REIT capital gain nebme for such year, and (c) any undistributed taxaiome from prior
periods, we would be subject to a nondeductibleed®ise tax on the excess of such required distabuwtver the amounts
actually distributed.

« Ninth, if we acquire any asset where the basis®fisset in our hands is determined by referentteetbasis of the asset
the hands of a C corporation and we do not elebetaxed at the time of the acquisition, we wdgdsubject to tax at the
highest corporate rate if we dispose of such aks#ng the tentear period beginning on the date that we acquiratiasse
to the extent of such property’s “built-in gainhé “Built-in Gains Tax”).

e Tenth, we will incur a 100% excise tax on trangawtiwith a taxable REIT subsidiary that are notdemted on an arm’s-
length basis.

Requirements for Qualification. A REIT is an entity (1) that is managed by onenore trustees or directors, (2) the beneficial awinig
of which is evidenced by transferable shares, drdnysferable certificates of beneficial interg3},that would be taxable as a domestic
corporation, but for the REIT provisions of the @p¢#) that is neither a financial institution rear insurance company subject to certain
provisions of the Code, (5) that has the calendar s its taxable year, (6) the beneficial owriprghwhich is held by 100 or more persons,
(7) during the last half of each taxable year,mote than 50% in value of the outstanding stockluith is owned, directly or indirectly, by
five or fewer “individuals” (defined in the Code itaclude certain entities), and (8) that meetsaierdther tests, described below, regarding the
nature of its income and assets.

A REIT’s wholly-owned corporate subsidiaries wi# byualified REIT subsidiaries.” A qualified REITissidiary is not treated as a
separate corporation, and all of its assets, Itasiland items of income, deduction and credittagated as assets, liabilities and items of
income, deduction and credit of the REIT. Thusggpplying the requirements described herein, oulifipdhREIT subsidiaries will be ignored,
and all assets, liabilities and items of incomejuttion and credit of such subsidiaries will bexteel as our assets, liabilities and items of
income, deduction and credit.

A REIT may also hold any direct or indirect intergsa corporation that qualifies as a “taxable REubsidiary,” as long as the REIT’s
aggregate holdings of taxable REIT subsidiary sgéeardo not exceed 20% of the value of the REt®tal assets (for our 2009 taxable year
and beyond, 25% of the value of the REIT’s totalk#s) at the close of each quarter. A taxable REBSidiary is a taxable corporation that
generally is permitted to engage in businessegfaktan certain activities relating to lodging ddlth care facilities), own assets, and earn
income that, if engaged in, owned,
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or earned by the REIT, might jeopardize REIT statusesult in the imposition of penalty taxes oa REIT. To qualify as a taxable REIT
subsidiary, the subsidiary and the REIT must majana election to treat the subsidiary as a tagd®EIT subsidiary.

In the case of a REIT which is a partner in a gaghip such as we are with respect to our operatntpership (the “Operating
Partnership”), a REIT will be deemed to own itsgmiionate share of each of the assets of the grahiip and will be deemed to be entitled to
the income of the partnership attributable to ssltdire for purposes of satisfying the gross inconaeassets tests (as discussed below). In
addition, the character of the assets and itengsasfs income of the partnership will retain the saimaracter in the hands of the REIT. Thus,
our proportionate share (based on capital) of fisets, liabilities, and items of gross income ef@perating Partnership and any other
partnership entities we own interests in are tabateour assets, liabilities and items of groserime for purposes of applying the requirements
described herein.

Income Tests. In order to maintain qualification as a REIT, mest satisfy annually certain gross income requémeis First, at least
75% of our gross income (excluding gross incomenfpwohibited transactions) for each taxable yeastrbe derived directly or indirectly fro
investments relating to real property or mortgageseal property (including “rents from real proger gain from the sale of real property ot
than property held for sale to customers in thénamy course of business; dividends from, and gam the sale of shares of, other qualifying
REITs; certain interest described further belowd aertain income derived from a REMIC) or from aérttypes of qualified temporary
investments. Second, at least 95% of our grossrieg@xcluding gross income from prohibited transasf) for each taxable year must be
derived from income that qualifies under the foiiegd’5% gross income test, other types of divideartsinterest, gain from the sale or
disposition of stock or securities and certain opecified sources. Income from a hedging trammaentered into after December 31, 2004
that is clearly and timely identified and hedgedeintedness incurred or to be incurred to acquicaoy real estate assets should not constitute
gross income, rather than being treated as quadjfgr nonqualifying income, for purposes of the 9§84ss income test and, with respect to
such hedging transactions entered into after Juy2808, for purposes of the 75% gross incomeatestell.

Rents received by us will qualify as “rents fromalrproperty”in satisfying the gross income requirements folEiTRlescribed above or
if several conditions are met. First, the amourneot must not be based in whole or in part orinheme or profits of any person. However, an
amount received or accrued generally will not belwked from the term “rents from real property’edglby reason of being based on a fixed
percentage or percentages of receipts or salesn8eihe Code provides that rents received froemartt will not qualify as “rents from real
property” in satisfying the gross income tests &, wr an owner of 10% or more of our shares, adgtoalconstructively own 10% or more of
such tenant. Third, if rent attributable to perdgraperty, leased in connection with a lease af peoperty, is greater than 15% of the total
received under the lease, then the portion ofattributable to such personal property (based emdtio of fair market value of personal and
real property) will not qualify as “rents from rgadoperty.” Finally, in order for rents receiveddoalify as “rents from real property,” we
generally must not operate or manage the propsutyjéct to a de minimis exception as describedvijedw furnish or render services to the
tenants of such property, other than through aepeddent contractor from whom we derive no revemubrough a taxable REIT subsidiary.
We may, however, directly perform certain servittegt are “usually or customarily rendered” in coctien with the rental of
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space for occupancy only and are not otherwiseidered “rendered to the occupant” of the propéeie(missible Services”).

Rents received generally will qualify as rents froeal property notwithstanding the fact that wevite services that are not Permissible
Services so long as the amount received for susfites meets a de minimis standard. The amounivegtdor “impermissible services” with
respect to a property (or, if services are avadlahlly to certain tenants, possibly with respeduoh tenants) cannot exceed one percent of all
amounts received, directly or indirectly, by ushwiespect to such property (or, if services arélabvie only to certain tenants, possibly with
respect to such tenants). The amount that we willdemed to have received for performing “imperibnisservices” will be the greater of the
actual amounts so received or 150% of the direst twous of providing those services.

The Operating Partnership does provide some searwiitl respect to the properties. The Company betiehat the services with respect
to the properties that are and will be provideedlily are usually or customarily rendered in cotioaecwith the rental of space for occupancy
only and are not otherwise considered rendereduticplar tenants and, therefore, that the prowisibsuch services will not cause rents
received with respect to the properties to fafjtalify as rents from real property. Services wéhpect to the properties that we believe may
not be provided by us or the Operating Partnergdhgrtly without jeopardizing the qualification nt as “rents from real property” are and
will be performed by independent contractors oatd& REIT subsidiaries.

If we fail to satisfy one or both of the 75% or 9%#6ss income tests for any taxable year, we magrtieeless qualify as a REIT for such
year if such failure was due to reasonable caudeanhwillful neglect and we file a schedule desicry) each item of our gross income for s
taxable year in accordance with Treasury Regulat{end for taxable years beginning on or beforemt 22, 2004, any incorrect information
on the schedule was not due to fraud with intemviade tax). It is not possible, however, to stdtether in all circumstances we would be
entitled to the benefit of this relief provisiorvén if this relief provision applied, a 100% pegatix would be imposed on the amount by wil
we failed the 75% gross income test or the amounttich 95% of our gross income exceeds the amafinicome qualifying under the 95%
gross income test (whichever amount is greater}tipfied by a fraction intended to reflect our ptability.

Subject to certain safe harbor exceptions, any igalized by us on the sale of any property heliheasntory or other property held
primarily for sale to customers in the ordinary ig®uof business will be treated as income fromodipited transaction that is subject to a 1t
penalty tax. Such prohibited transaction income @alag have an adverse effect upon our ability @lifjuas a REIT. We have not sought and
do not intend to seek a ruling from the IRS regagdiny dispositions. Accordingly, there can beassurance that the IRS will not successfully
assert a contrary position with respect to ourasgpns. If all or a significant portion of ouisgositions were treated as prohibited
transactions, we would incur a significant U.S efied tax liability, which could have a material adse effect on our results of operations.

We will be subject to tax at the maximum corporatie on any income from foreclosure property othan income that otherwise would
be qualifying income for purposes of the 75% giossme test, less expenses directly connectedtivitiproduction of that
income. Foreclosure property is any real propéntiuding interests in real property, and any pasas property incident
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to such real property (1) that is acquired by a'lR&3 the result of the REIT having bid on such propat foreclosure, or having otherwise
reduced such property to ownership or possessi@gleement or process of law, after there wasauttedr default was imminent on a leas
such property or on indebtedness that such progeayred; (2) for which the related loan was aegliny the REIT at a time when the default
was not imminent or anticipated; and (3) for whilkh REIT makes a proper election to treat the ptges foreclosure property.

Asset Tests. At the close of each quarter of our taxable ye@rmust also satisfy the following tests relatinghte nature of our assets. At
least 75% of the value of our total assets musepeesented by real estate assets, stock or dghiriments held for not more than one year
purchased with the proceeds of an offering of gogecurities or a long-term (at least five yeard)lig debt offering by us, cash, cash items
(including certain receivables) and government sges. For this purpose, real estate assets iediugrests in real property, such as land,
buildings, leasehold interests in real propertgrsh in other REITs, and certain kinds of mortghgeked securities and mortgage loans. In
addition, not more than 25% of our total assets beyepresented by securities other than thodeeii@$% asset class. Not more than 20% of
the value of our total assets (for our 2009 taxgbkr and beyond, 25%) may be represented by seswf one or more taxable REIT
subsidiaries. Except for investments included e 76% asset class, securities in a taxable REISidialoy or qualified REIT subsidiary and
certain partnership interests and debt obligati@it)snot more than 5% of the value of our totaktssnay be represented by securities of any
one issuer (the “5% asset test?) (ve may not hold securities that possess more 1886 of the total voting power of the outstandseguritie:
of a single issuer (the “10% voting securities™jesind (3) we may not hold securities (other thartain “straight debt” securities) that have a
value of more than 10% of the total value of thestanding securities of any one issuer (the “10%esgest”).

After initially meeting the asset tests at the elo any quarter, we will not lose our status &&4T for failure to satisfy the asset tests at
the end of a later quarter solely by reason of gharin asset values. If we inadvertently fail onenore of the asset tests at the end of a
calendar quarter because we acquire securitiether property during the quarter, we can cureftiilare by disposing of sufficient
nonqualifying assets within 30 days after the clofsthe calendar quarter in which it arose. If werevto fail any of the asset tests at the end of
any quarter without curing such failure within 38yd after the end of such quarter, we would fagualify as a REIT, unless we were to
qualify under certain relief provisions. Under afahese relief provisions, if we were to fail thé asset test, the 10% voting securities test, or
the 10% value test, we nevertheless would contiowgialify as a REIT if the failure was due to thenership of assets having a total value not
exceeding the lesser of 1% of our assets at thekie relevant quarter or $10,000,000, and weevdispose of such assets (or otherwise
meet such asset tests) within six months afteetfieof the quarter in which the failure was ideatif If we were to fail to meet any of the RI
asset tests for a particular quarter, but we dicdjoalify for the relief for de minimis failuresahis described in the preceding sentence, the
would be deemed to have satisfied the relevant ssstgf: (i) following our identification of thé&ilure, we were to file a schedule with a
description of each asset that caused the faiiiyehe failure was due to reasonable cause andlue to willful neglect; (iii) we were to
dispose of the non-qualifying asset (or otherwigenthe relevant asset test) within six monthg #fie last day of the quarter in which the
failure was identified, and (iv) we were to payemalty tax equal to the greater of $50,000, otilgbest corporate tax rate multiplied by the
income generated by the ngoalifying asset during the period beginning onftrst date of the failure and ending on the dagedispose of th
asset (or otherwise cure the asset test failure).
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Annual Distribution Requirement. Each taxable year, we must distribute to our st@ders as dividends (other than capital gain
dividends) at least 90% of our taxable income. 8Bigatly, we must distribute an amount equal to 906 of the sum of our “REIT taxable
income” (determined without regard to the deducfmrdividends paid and by excluding any net cdgjgan), and any after-tax net income
from foreclosure property, minus (2) the sum otaieritems of “excess noncash income.” REIT taxaiteme is generally computed in the
same manner as taxable income of ordinary corporstiwith several adjustments, such as a dedualiowed for dividends paid, but not for
dividends received.

We will be subject to tax on amounts not distrilougé regular United States federal corporate inctareates. In addition, a
nondeductible 4% excise tax is imposed on the exat€l) 85% of our ordinary income for the yearg095% of capital gain net income for
year and the undistributed portion of the requitestribution for the prior year over (2) the actdatribution to shareholders during the yea

any).

In general, a distribution must be made duringtéxable year to which it relates to satisfy therdistion test and to be deducted in
computing REIT taxable income. However, we maytdietreat a dividend declared and paid after tiekaf the year (a “subsequent declared
dividend”) as paid during such year for purposesarfiplying with the distribution test and computREBIT taxable income, if the dividend is
(1) declared before the regular or extended due afadur tax return for such year and (2) paidlatar than the date of the first regular
dividend payment made after the declaration, bubircase later than 12 months after the end oféhe For purposes of computing the
nondeductible 4% excise tax, a subsequent decthivetbnd is considered paid when actually distéout-urthermore, any dividend that is
declared by us in October, November or Decembearaaflendar year, and payable to shareholders ofdes of a specified date in such qu
of such year will be deemed to have been paid kg received by shareholders) on December 3tabf salendar year, but only if such
dividend is actually paid by us in January of tbkkofving calendar year.

For purposes of complying with the distributiontties a taxable year as a result of an adjustmeneritain of our items of income, gair
deduction by the IRS or us, we may be permittegttoedy such failure by paying a “deficiency dividéim a later year together with interest.
Such deficiency dividend may be included in ourwgidn of dividends paid for the earlier year farposes of satisfying the distribution test.
For purposes of the nondeductible 4% excise taxgdé#iiciency dividend is taken into account wheid pand any income giving rise to the
deficiency adjustment is treated as arising wherdgficiency dividend is paid.

Failureto Qualify. If we were to fail to satisfy one or more requients for REIT qualification, other than an assehoome test
violation of a type for which relief is otherwiseadlable as described above, we would retain ouiTRfzalification if the failure was due to
reasonable cause and not willful neglect, and ifweee to pay a penalty of $50,000 for each sudhrfailt is not possible to predict whether in
all circumstances we would be entitled to the bigéthis relief provision. If we fail to qualifas a REIT for any taxable year, and if certain
relief provisions of the Code do not apply, we weblk subject to federal income tax (including aggdile alternative minimum tax) on our
taxable income at regular corporate rates. Didtidng to shareholders in any year in which wetfaijualify will not be deductible from our
taxable income nor will they be required to be madea result, our failure to qualify as a REIT wbu
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reduce the cash available for distribution by usuoshareholders. In addition, if we fail to gfiaks a REIT, all distributions to shareholders
will be taxable as ordinary income, to the extefriur current and accumulated earnings and pr@itbject to certain limitations of the Code,
corporate distributees may be eligible for thedkvids-received deduction and shareholders taxedliz&duals may be eligible for a reduced
tax rate on “qualified dividend income” from reguf@ corporations.

If our failure to qualify as a REIT is not due #asonable cause but results from willful negleetwould not be permitted to elect REIT
status for the four taxable years after the taxgee for which such disqualification is effective.the event we were to fail to qualify as a
REIT in one year and subsequently requalify interlgear, we may elect to recognize taxable incbased on the net appreciation in value of
our assets as a condition to requalification. lndahlernative, we may be taxed on the net appieniat value of our assets if we sell properties
within ten years of the date we requalify as a Rh@ler federal income tax laws.

Taxation of Shareholders

As used herein, the term “U.S. shareholder” medmsneficial owner of our common shares who (fortethiStates federal income tax
purposes) (1) is a citizen or resident of the UhBates, (2) is a corporation or other entitytedans a corporation for federal income tax
purposes created or organized in or under the ¢tdiree United States or of any political subdivisthereof, (3) is an estate the income of
which is subject to United States federal inconxatian regardless of its source or (4) is a trusbse administration is subject to the primary
supervision of a United States court and whichdresor more United States persons who have thetytto control all substantial decisions
of the trust or a trust that has a valid electmbé treated as a U.S. person pursuant to apmidabhsury Regulations. As used herein, the term
“non U.S. shareholder” means a beneficial owneyusfcommon shares who is not a U.S. shareholdampartnership.

If a partnership (including any entity treated gmanership for U.S. federal income tax purpossea)shareholder, the tax treatment of a
partner in the partnership generally will dependrufhe status of the partner and the activitiethefpartnership. A shareholder that is a
partnership and the partners in such partnershiplditonsult their own tax advisors concerningwh®. federal income tax consequences of
acquiring, owning and disposing of our common share

Taxation of Taxable U.S. Shareholders

Distributions made to our U.S. shareholders owusfent or accumulated earnings and profits (aridlasignated as capital gain
dividends) will be taken into account by them adirairy income and corporate shareholders will mo¢ligible for the dividends-received
deduction as to such amounts. Certain “qualifieddeéind income” received by domestic non-corporatraholders in taxable years prior to
2011 is subject to tax at the same tax rates @stlerm capital gain (generally a maximum rate d¥lfer such taxable years). Dividends paid
by a REIT generally do not qualify as “qualified/idiend income” because a REIT is not generallyestiip federal income tax on the portion
of its REIT taxable income distributed to its sharelers. Therefore, our dividends will continuéb®subject to tax at ordinary income rates,
subject to two narrow exceptions. Under the fissteption, dividends received from a REIT may bated as “qualified dividend income”
eligible for the reduced tax rates to the exteat the REIT itself has received qualified dividend
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income from other corporations (such as taxableTRibsidiaries) in which the REIT has invested. éhttie second exception, dividends paid
by a REIT in a taxable year may be treated as fipcldividend income in an amount equal to the sdirfi) the excess of the REIT's “REIT
taxable income” for the preceding taxable year dlhiercorporate-level federal income tax payabléheyREIT for such preceding taxable year
and (ii) the excess of the REIT’s income that wagect to the Built-in Gains Tax in the precediagable year over the tax payable by the
REIT on such income for such preceding taxable.year

Distributions that are properly designated as eapin dividends will be taxed as gains from take ®r exchange of a capital asset held
for more than one year (to the extent they do Roted our actual net capital gain for the taxalelarywithout regard to the period for which
the shareholder has held its shares. However, catgshareholders may be required to treat up % @0certain capital gain dividends as
ordinary income under the Code.

Distributions in excess of our current and accutedaarnings and profits will constitute a non-tagaeturn of capital to a shareholder
to the extent that such distributions do not exdeechdjusted basis of the shareholder’s shareswakresult in a corresponding reduction in
the shareholder’s basis in the shares. Any reduati@ shareholdes’tax basis for its shares will increase the amoftitaxable gain or decree
the deductible loss that will be realized uponékientual disposition of the shares. We will notihareholders at the end of each year as to the
portions of the distributions which constitute axally income, capital gain or a return of capitatyAportion of such distributions that exceeds
the adjusted basis of a U.S. shareholder’s shaitklsestaxed as capital gain from the dispositidrsloares, provided that the shares are held as
capital assets in the hands of the U.S. shareholder

Aside from the different income tax rates applieata ordinary income and capital gain dividendsrfoncorporate taxpayers, regular and
capital gain dividends from us will be treated agd#nd income for most other federal income taggpses. In particular, such dividends will
be treated as “portfolio” income for purposes @& fgassive activity loss limitation and shareholdgmserally will not be able to offset any
“passive lossesdgainst such dividends. Capital gain dividendsgqualified dividend income may be treated as invesinmcome for purpost
of the investment interest limitation containediection 163(d) of the Code, which limits the dethility of interest expense incurred by
noncorporate taxpayers with respect to indebtedaisisutable to certain investment assets.

In general, dividends paid by us will be taxablstareholders in the year in which they are reckiggcept in the case of dividends
declared in the final quarter of the year, but paithe following January, as discussed above.

In general, a U.S. shareholder will realize cagitgh or loss on the disposition of shares equ#iedaifference between (1) the amount of
cash and the fair market value of any propertyiveceon such disposition and (2) the shareholdmdjasted basis of such shares. Such gain or
loss will generally be short-term capital gain@sd if the shareholder has not held such shareadog than one year and will be long-term
capital gain or loss if such shares have beenfbelahore than one year. Loss upon the sale or exgghaf shares by a shareholder who has
such shares for six months or less (after applgertain holding period rules) will be treated asgderm capital loss to the extent of our
distributions required to be treated by such shadshn as long-term capital gain.
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We may elect to retain and pay income tax on nej-kerm capital gains. If we make such an electyon, as a holder of shares, will (1)
include in your income as long-term capital gaionaryproportionate share of such undistributed eapins (2) be deemed to have paid your
proportionate share of the tax paid by us on suntistributed capital gains and thereby receiveeditor refund for such amount and (3) in the
case of a U.S. shareholder that is a corporatigprogriately adjust its earnings and profits fa thtained capital gains. You will increase the
basis in your shares by the difference betweemtheunt of capital gain included in your income #melamount of tax you are deemed to have
paid.

Taxation of Non-U.S. Shareholders

The following discussion is only a summary of thies governing United States federal income tarationon-U.S. shareholders such as
nonresident alien individuals and foreign corpanagi. Prospective non-U.S. shareholders should ttomih their own tax advisors to
determine the impact of federal, state and locadtime tax laws with regard to an investment in shareluding any reporting requirements.

Distributions. Distributions that are not attributable to gaionfi sales or exchanges by us of “United Statespreglerty interests” or
otherwise effectively connected with the non-Ulsareholder’'s conduct of a U.S. trade or busineddaat are not designated by us as capital
gain dividends will be treated as dividends of padly income to the extent that they are made oatioturrent or accumulated earnings and
profits. Such distributions ordinarily will be st to a withholding tax equal to 30% of the gras®unt of the distribution (as potentially
reduced by tax treaty). Distributions in excesswf current and accumulated earnings and profilswi be taxable to a non-U.S. shareholder
to the extent that they do not exceed the adjusasis of the shareholdershares, but rather will reduce the adjusted lmisiach shares. To t
extent that such distributions exceed the adjuséesis of a non-U.S. shareholder’s shares, theygividl rise to tax liability if the non-U.S.
shareholder would otherwise be subject to tax gngain from the sale or disposition of the shaassjescribed below. If a distribution is
treated as effectively connected with the non-Gtreholder’s conduct of a U.S. trade or busirtesespon-U.S. shareholder generally will be
subject to federal income tax on the distributiobgraduated rates, in the same manner as U.S Islidees are taxed with respect to such
distribution, and a non-U.S. shareholder thatgsmoration also may be subject to branch prodixswith respect to the distribution.

For withholding tax purposes, we are generally imeglto treat all distributions as if made out af current or accumulated earnings and
profits and thus intend to withhold at the rat80% (or a reduced treaty rate) on the amount oftistyibution (other than distributions
designated as capital gain dividends) made to aLh8n shareholder. We would not be required to madtt at the 30% rate on distributions we
reasonably estimate to be in excess of our cuareethtaccumulated earnings and profits. If it catm@otletermined at the time a distribution is
made whether such distribution will be in excesswfent and accumulated earnings and profitsgigteibution will be subject to withholding
at the rate applicable to ordinary dividends. Hogrethe non-U.S. shareholder may seek a refundasf amounts from the IRS if it is
subsequently determined that such distribution weafgct, in excess of our current or accumulatachiegs and profits, and the amount
withheld exceeded the non-U.S. shareholder’'s UrStiadies tax liability, if any, with respect to ttiistribution.
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For any year in which we qualify as a REIT, digttibns to non-U.S. shareholders who own more tarobour shares and that are
attributable to gain from sales or exchanges byfunited States real property interests will beethunder the provisions of the Foreign
Investment in Real Property Tax Act of 1980 (“FIRPY. Under FIRPTA, a non-U.S. shareholder is tagsdf such gain were effectively
connected with a United States business. Non-Wi&ebolders who own more than 5% of our sharescvibwis be taxed at the normal capital
gain rates applicable to U.S. shareholders (subjegpplicable alternative minimum tax and a sgdeatarnative minimum tax in the case of
non-resident alien individuals). Also, distributiomade to not).S. shareholders who own more than 5% of our shagey be subject to a 3C
branch profits tax in the hands of a corporate bd®- shareholder not entitled to treaty relief xeraption. We are required by applicable
regulations to withhold 35% of any distribution tlcauld be designated by us as a capital gain einddegardless of the amount actually
designated as a capital gain dividend. This amizucreditable against the non-U.S. shareholdeiRPHIA tax liability.

Under the Tax Increase Prevention and Reconciliagdict of 2005 (“TIPRA”), enacted on May 17, 2006stdbutions, made to REIT or
regulated investment company (“RIC”) sharehold#rat are attributable to gain from sales or exclkargf United States real property interests
will retain their character as gain subject torthles of FIRPTA discussed above when distributedunsh REIT or RIC shareholders to their
respective shareholders. This provision is effector taxable years beginning after December 30520

If a non-U.S. shareholder does not own more tharobbtr shares during the one-year period pria thistribution attributable to gain
from sales or exchanges by us of United Statesreglerty interests, such distribution will notdensidered to be gain effectively connected
with a U.S. business as long as the class of skarggues to be regularly traded on an establiskedrities market in the United States. As
such, a non-U.S. shareholder who does not own thare5% of our shares would not be required todfilé.S. Federal income tax return by
reason of receiving such a distribution. In thiseahe distribution will be treated as a REIT dérnd to that non-U.S. shareholder and taxed as
a REIT dividend that is not a capital gain disttibn as described above. In addition, the brancfitprtax will not apply to such distributions.

Dispositions. Gain recognized by a non-U.S. shareholder upsadeaor disposition of our common shares genevéllynot be taxed
under FIRPTA if we are a “domestically controlle&IR,” defined generally as a REIT in which at ahés during a specified testing period
less than 50% in value of our shares was heldttiirecindirectly by non-U.S. persons. We belielbat cannot guarantee, that we have been a
“domestically controlled REIT.” However, because shares are publicly traded, no assurance caivba that we will continue to be a
“domestically controlled REIT.”

Notwithstanding the general FIRPTA exception fdesaf domestically controlled REIT stock discusabdve, a disposition of
domestically controlled REIT stock will be taxalifi¢he disposition occurs in a wash sale transaatidating to a distribution on such stock. In
addition, FIRPTA taxation will apply to substitudévidend payments received in securities lendiaggactions or sale-repurchase transactions
of domestically controlled REIT stock to the exteath payments are made to shareholders in lidistfoutions that would have otherwise
been subject to FIRPTA taxation. The foregoingsukgarding wash sales and substitute dividend patgwith respect to domestically
controlled REIT stock will not apply to stock thatregularly traded on an established securitieketavithin the United States and held by a
non-U.S.
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shareholder that held five percent or less of stiebk during the one-year period prior to the esladistribution. These rules are effective for
distributions on and after June 16, 2006. Prospegurchasers are urged to consult their own taisacs regarding the applicability of the n
rules enacted under TIPRA to their particular adinstances.

In addition, a non-U.S. shareholder that owns,alstwr constructively, 5% or less of a class of shares through a specified testing
period, whether or not our shares are domesticaltrolled, will not be subject to tax on the safléts shares under FIRPTA if the shares are
regularly traded on an established securities ntalfkiie gain on the sale of shares were to bgestibo taxation under FIRPTA, the non-U.S.
shareholder would be subject to the same treatasebt S. shareholders with respect to such gaingstuto applicable alternative minimum
tax, special alternative minimum tax in the casaairesident alien individuals and possible apfibceof the 30% branch profits tax in the
case of foreign corporations) and the purchaseldvoe required to withhold and remit to the IRS 188the purchase price.

Gain not subject to FIRPTA will be taxable to a Ad1S. shareholder if (1) investment in the shasexffectively connected with the non-
U.S. shareholder’s U.S. trade or business, in wbide the nol).S. shareholder will be subject to the same treatras U.S. shareholders w
respect to such gain, or (2) the non-U.S. sharehadda nonresident alien individual who was prégethe United States for 183 days or more
during the taxable year and such nonresident aligimidual has a “tax home” in the United Stateswihich case the nonresident alien
individual will be subject to a 30% tax on the ividual’s capital gain.

Taxation of Tax-Exempt Shareholders

Tax-exempt entities, including qualified employemgion and profit sharing trusts and individuarestent accounts (“Exempt
Organizations”), generally are exempt from fed@rabme taxation. However, they are subject to faradn their unrelated business taxable
income (“UBTI"). While investments in real estatayngenerate UBTI, the IRS has issued a publishigtgrto the effect that dividend
distributions by a REIT to an exempt employee pamsiust do not constitute UBTI, provided that #ares of the REIT are not otherwise
in an unrelated trade or business of the exemptmme pension trust. Based on that ruling, amodistsibuted by us to Exempt Organizations
generally should not constitute UBTI. However,nfBxempt Organization finances its acquisition of shares with debt, a portion of its
income from us, if any, will constitute UBTI pursudo the “debt-financed property” rules under @@le. In addition, social clubs, voluntary
employee benefit associations, supplemental ungmyat benefit trusts, and qualified group legaVses plans that are exempt from taxat
under specified provisions of the Code are sultfedifferent UBTI rules, which may require themctoaracterize distributions from us as
UBTI.

A pension trust that owns more than 10% of ouresh&s required to treat a percentage of the dividérom us as UBTI (the “UBTI
Percentage”) in certain circumstances. The UBTt&aage is our gross income derived from an ureelixade or business (determined as if
we were a pension trust) divided by our total giaseme for the year in which the dividends arelp@he UBTI rule applies only if (i) the
UBTI Percentage is at least 5%, (ii) we qualifyaaREIT by reason of the modification of the 5/50eRthat allows the beneficiaries of the
pension trust to be treated as holding our sharpsaportion to their actuarial interests in thagien trust, and (iii) either (A) one pension trust
owns more than 25% of the value of our shares pa(@oup of
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pension trusts each holding more than 10% of theevaf our shares collectively owns more than 50%e value of our shares.
Information Reporting and Backup Withholding

U.S. Shareholders. We will report to U.S. shareholders and the IRS ahwount of dividends paid during each calendar,yaad th:
amount of tax withheld, if any, with respect theretnder the backup withholding rules, a U.S. shalder may be subject to bacl
withholding, currently at a rate of 28%, with resp& dividends paid unless such holder (a) is @a@tion or comes within certain ot
exempt categories and, when required, demonstthiesfact, or (b) provides a taxpayer identificatioumber, certifies as to no loss
exemption from backup withholding and otherwise pbes with the applicable requirements of the backuithholding rules. A U.¢
shareholder who does not provide us with its caértagpayer identification number also may be subjecpenalties imposed by the I
Amounts withheld as backup withholding will be dtatlle against the shareholdeimcome tax liability if proper documentation iggplied. Ir
addition, we may be required to withhold a portafrcapital gain distributions made to any sharetddvho fail to certify their nofereigr
status to us.

Non-U.S. Shareholders. Generally, we must report annually to the IRS theant of dividends paid to a ndhS. shareholder, su
holder’s name and address, and the amount of tdrheld, if any. A similar report is sent to the AQIB. shareholder. Pursuant to tax treatit
other agreements, the IRS may make its reportdadmito tax authorities in the non-U.S. sharehokleountry of residence. Payment:
dividends or of proceeds from the disposition afcktmade to a nobkS. shareholder may be subject to information épp and backu
withholding unless such holder establishes an exiempfor example, by properly certifying its nomited States status on an IRS Form W-
8BEN or another appropriate version of IRS Form8WNotwithstanding the foregoing, backup withhotfliand information reporting m
apply if either we have or our paying agent hasaldtnowledge, or reason to know, that a non-Un8reholder is a United States person.

Backup withholding is not an additional tax. Rattltbe United States income tax liability of perssnbject to backup withholding will
reduced by the amount of tax withheld. If withhalgliresults in an overpayment of taxes, a refuncrexiit may be obtained, provided that the
required information is furnished to the IRS.

Tax Aspects of the Operating Partnership

The Operating Partnership holds substantially falhe Company’s investments. In general, partnpsshre “pass-through” entities that
are not subject to federal income tax. Ratherngastare allocated their proportionate shareseoitéims of income, gain, loss, deduction and
credit of a partnership, and are potentially subje¢ax thereon, without regard to whether thdrgas receive a distribution from the
partnership. The Company includes in its incomeiitgortionate share of these Operating Partneisdips for purposes of the various REIT
income tests and in the computation of its RElITatd& income. Moreover, for purposes of the REI'easssts, the Company includes its
proportionate share of assets held by the Oper&amtnership.
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State and Local Tax

The Company and its stockholders may be subjestiate and local tax in various states and localitiecluding those in which it or they
transact business, own property or reside. Théréamtment of the Company and the stockholderséh gurisdictions may differ from the
federal income tax treatment described above. Quresely, prospective stockholders should conselir thwn tax advisors regarding the effect
of state and local tax laws on an investment inGhmpany’s stock.

EXPERTS

The financial statements and financial statememdales incorporated in this prospectus by referdérmm Highwoods Properties Inc.’s
Annual Report on Form 10-K, and the effectivendddighwoods Properties Inc.’s internal control ofi@eancial reporting, have been audited
by Deloitte & Touche LLP, an independent registgrablic accounting firm, as stated in their repavisch are also incorporated by reference,
and have been so incorporated in reliance uporetiats of such firm given upon their authorityeaperts in accounting and auditing.

LEGAL MATTERS

The validity of the securities offered hereby hasrbpassed upon for us by DLA Piper LLP (US), RgdeNorth Carolina. In addition,
DLA Piper LLP (US) has rendered an opinion withpexs to certain federal income tax matters relatinthe Company. Two partners of DLA
Piper LLP (US) beneficially own an aggregate osl#san 0.01% of the Company’s common stock.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, gretatements and other information with the SEQu ¥y read and copy any document
that we file at the SEC’s public reference roorh@Q F Street, N.E., Washington, D.C. 20549. Plealiehe SEC at (800) SEC-0330 for
further information about the public reference ro@uch reports are also available to the publicubh the SEC’s Internet site at
www.sec.gov. In addition, since some of our semsiare listed on the New York Stock Exchange, gauread our SEC filings at the offices
of the New York Stock Exchange, 20 Broad StreetyNerk, New York 10005.

This prospectus is part of a registration staterttettwe have filed with the SEC. The SEC allowsou8ncorporate by reference” the
information that we file with them, which meansttte can disclose important information to you bferring you to those documents. The
information incorporated by reference is considecelde part of this prospectus, and later infororathat we file with the SEC will

automatically update and supersede this informatéa incorporate by reference the documents lisedow and any future documents filed
with the SEC under Sections 13(a), 13(c), 14 od)L&{ the Exchange Act until this offering is temated.

e Our 2008 Annual Report on Form 10-K; and

e The description of our common stock included in Begistration Statement on Form 8-A dated May 9841
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You may request a copy of these filings, at no,dmgtvriting or telephoning us at the following adsis:

Investor Relations
Highwoods Properties, Inc.
3100 Smoketree Court, Suite 600
Raleigh, North Carolina 27604-1050
Telephone: (919) 872-4924

We also maintain an Internet site at www.highwooais at which there is additional information about business, but the contents of
that site are not incorporated by reference intd, @e not otherwise a part of, this prospectus.
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You should rely only on the information contained m this document or to which we have referred you. W have not authorized anyone
to provide you with information that is different. The information in this prospectus may only be acctate on the date of this prospectu:
This prospectus may be used only where it is legtd sell these securities.
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PART Il. INFORMATION NOT REQUIRED IN PROSPECTUS
ltem 14. Other Expenses of Issuance and Distribution .

The following table sets forth estimated costs exygenses of the sale and distribution of the seesiof Highwoods Properties, Inc. (the
“Company”) being registered, all of which will baid by the registrant.

SEC registration fe $ 2,145

Printing and engraving fet 10,000

Legal fees and expens 10,000

Accounting fees and expens 10,000

Miscellaneous (including listing fee 10,000

Total $ 42,145
ltem 15. Indemnification of Directors and Officers .

The Company’s officers and directors are and vélirdemnified against certain liabilities in accamde with the Maryland General
Corporation Law and the charter and bylaws of thenffany. The charter requires the Company to indignisidirectors and officers to the
fullest extent permitted from time to time by theMland General Corporation Law. The Maryland Gah€orporation Law permits a
corporation to indemnify its directors and officemsong others, against judgments, penalties, fsetiements and reasonable expenses
actually incurred by them in connection with anggeeding to which they may be made a party by reatheir service in those or other
capacities unless it is established that the aohssion of the director or officer was mater@the matter giving rise to the proceeding and
was committed in bad faith or was the result ofvacand deliberate dishonesty, or the directorfficer actually received an improper personal
benefit in money, property or services, or in thsecof any criminal proceeding, the director oiceff had reasonable cause to believe that the
act or omission was unlawful.

The Company also maintains a policy of directors afficers liability insurance covering certainditities incurred by the Company’s
directors and officers in connection with the parfance of their duties.

Insofar as indemnification for liabilities arisimmder the Securities Act may be permitted to dinesstofficers or persons controlling the
Company pursuant to the foregoing provisions, then@any has been informed that in the opinion ofSB€ such indemnification is against
public policy as expressed in the Securities Adt iartherefore unenforceable.
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Item 16. Exhibits .
Exhibit
Number Description
4 Form of certificate representing shares of comniooks(filed as part of the Compe’s Registration Statement on Fori-
11 (No. 3:-76952) filed with the SEC on March 28, 1994 andiporated herein by referenc
5 Opinion of DLA Piper LLP (US) re legalit
8 Opinion of DLA Piper LLP (US) re tax matte
23.1 Consent of DLA Piper LLP (US) (included in Exhibisand 8’
23.2 Consent of Deloitte & Touche LL
24 Power of Attorney (included on signature pa
ltem 17. Undertakings.

The undersigned registrant hereby undertakes:
To file, during any period in which offers or sake® being made, a post-effective amendment tadiistration statement;
0] To include any prospectus required bgtlea 10(a)(3) of the Securities Act of 1933;

(ii) To reflect in the prospectus any fact®ewents arising after the effective date of thggsteation statement (or the
most recent post-effective amendment thereof) whiividually or in the aggregate, represent adiamental change in the information set
forth in the registration statement. Notwithstamgdihe foregoing, any increase or decrease in volofnisecurities offered (if the total dollar
value of securities offered would not exceed thiaichv was registered) and any deviation from the dowigh end of the estimated maximum
offering range may be reflected in the form of pextus filed with the Commission pursuant to Ré(®) if, in the aggregate, the changes in
volume and price represent no more than a 20% ehiantpe maximum aggregate offering price set fortthe “Calculation of Registration
Fee” table in the effective registration statemeant

(i)  Toinclude any material information witlespect to the plan of distribution not previousisclosed in the
registration statement or any material change ¢b snformation in the registration statement;

provided, howeve, that paragraphs (i), (ii) and (iii) do not apjfiyhe information required to be included in a pefective amendment by
those paragraphs is contained in reports filed wiitfurnished to the Commission by the registranspant to Section 13 or Section 15(d) of
Securities Exchange Act of 1934 that are incorgatdly reference in this registration statement,
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or is contained in a form of prospectus filed parguto Rule 424(b) that is part of the registrastetement.

That, for the purposes of determining any liabilityder the Securities Act of 1933, each such pidstiere amendment shall be deemed
to be a new registration statement relating tosttmurities offered therein, and the offering ofrssecurities at that time shall be deemed to be
the initial bona fide offering thereof.

To remove from registration by means of a postetiffe amendment any of the securities being regidterhich remain unsold at the
termination of the offering.

That, for the purpose of determining liability undiee Securities Act of 1933 to any purchaser:

(A)  Each prospectus filed by a Registrant pars to Rule 424(b)(3) shall be deemed to be gaheoregistration
statement as of the date the filed prospectus wamdd part of and included in the registratiorestaint; and

(B) Each prospectus required to be filed panstio Rule 424(b)(2), (b)(5) or (b)(7) as paraakgistration statement
in reliance on Rule 430B relating to an offeringdmgursuant to Rule 415(a)(1)(i), (vii) or (x) thee purpose of providing the information
required by Section 10(a) of the Securities Ac1@83 shall be deemed to be part of and includedenmegistration statement as of the earlie
the date such form of prospectus is first used effectiveness or the date of the first contrdctade of securities in the offering described in
the prospectus. As provided in Rule 430B, for ligbpurposes of the issuer and any person that feat date an underwriter, such date she
deemed to be a new effective date of the registratiatement relating to the securities in thestegfion statement to which that prospectus
relates, and the offering of such securities dttihee shall be deemed to be the initial bona 6iffering thereofProvided, howeverthat no
statement made in a registration statement or poigp that is part of the registration statememhade in a document incorporated or deemed
incorporated by reference into the registratiotestgent or prospectus that is part of the registnagtatement will, as to a purchaser with a time
of contract of sale prior to such effective datggessede or modify any statement that was madeeinegistration statement or prospectus that
was part of the registration statement or madeynsaich document immediately prior to such effectiate.

That, for the purpose of determining liability oR&gistrant under the Securities Act of 1933 to pumchaser in the initial distribution of
the securities, the undersigned Registrant undesttiat in a primary offering of securities of tirelersigned Registrant pursuant to this
registration statement, regardless of the undengrihethod used to sell the securities to the @sgeh if the securities are offered or sold to
such purchaser by means of any of the followingmomications, the undersigned Registrant will beleesto the purchaser and will be
considered to offer or sell such securities to quatthaser:

0} Any preliminary prospectus or prospeadfishe undersigned Registrant relating to therofterequired to be filed
pursuant to Rule 424;
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(ii) Any free writing prospectus relatingttee offering prepared by or on behalf of the unigeiesd Registrant or used
or referred to by the undersigned Registrant;

(i)  The portion of any other free writinggspectus relating to the offering containing matdriformation about the
undersigned Registrant or its securities providedton behalf of the undersigned Registrant; and

(iv)  Any other communication that is an offieithe offering made by the undersigned Registiautite purchaser.

That, for purposes of determining any liability endhe Securities Act of 1933, each filing of Régist’'s annual report pursuant to
Section 13(a) or Section 15(d) of the SecuritieshHaxge Act of 1934 (and, where applicable, eaatgfibf an employee benefit plan’s annual
report pursuant to Section 15(d) of the Securliieshange Act of 1934) that is incorporated by refiee in the registration statement shall be
deemed to be a new registration statement rel&ditige securities offered therein, and the offenhguch securities at that time shall be
deemed to be the initial bona fide offering thereof

Insofar as indemnification for liabilities arisingnder the Securities Act of 1933 may be permitteditectors, officers and controlling
persons of the registrant pursuant to the foregpmogisions, or otherwise, the registrant has kshiised that in the opinion of the SEC such
indemnification is against public policy as expesbi the Securities Act of 1933 and is, therefaresnforceable. In the event that a claim for
indemnification against such liabilities (othernthhie payment by the registrant of expenses indwreaid by a director, officer or controlling
person of the registrant in the successful defehsay action, suit or proceeding) is assertedumhglirector, officer or controlling person in
connection with the securities being registered rédgistrant will, unless in the opinion of its osel the matter has been settled by controlling
precedent, submit to a court of appropriate jucigolin the question whether such indemnificatioritlyr against public policy as expressed in
the Securities Act of 1933 and will be governedHtsy final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoAtB33, as amended, the Registrant certifiesithas reasonable grounds to believe
that it meets all of the requirements for filingBarm S-3 and has duly caused this Registratiore®&nt to be signed on its behalf by the
undersigned, thereunto duly authorized, in the GitRaleigh, State of North Carolina, on March 20309.

HIGHWOODS PROPERTIES, INC.

By: /s/ Edward J. Fritsc
Edward J. Fritscl
President and Chief Executive Offic

KNOW ALL MEN BY THESE PRESENTS, that each personost signature appears below hereby constituteggpuoints Edward J.
Fritsch, Jeffrey D. Miller or Terry L. Stevens agdch of them, his true and lawful attorneyfact and agent, with full power of substitution i
resubstitution, for him and in his name, place stedd, in any and all capacities, to sign any dreh@endments to this Registration Statement,
and any additional related registration statemiéed pursuant to Rule 462(b) under the Securitiesf 1933, as amended (including post-
effective amendments to the registration staterapdtany such related registration statements)tafi the same, with all exhibits thereto,
and any other documents in connection therewitmtirg unto said attorneys-in-fact and agentsgoller and authority to do and perform
each and every act and thing requisite and negessée done in and about the premises, as fulblltmtents and purposes as he might or
could do in person, hereby ratifying and confirmaipthat said attorneys-ifact and agents, or their substitute or substitutesy lawfully do o
cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoA&B33, this Registration Statement has been diggehe following persons in the
capacities and on the dates indicated.
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Signature

Title

Date

/s! O. Temple Sloan, Jr.

O. Temple Sloan, Jr.

/s/ Edward J. Fritsch

Edward J. Fritsch

/s/ Gene H. Anderson

Gene H. Anderson

/s/ Thomas W. Adler

Thomas W. Adler

/s/ David J. Hartzel

David J. Hartzell

/s/ Lawrence S. Kapla

Lawrence S. Kaplan

/sl Sherry A. Kellet

Sherry A. Kellett

/s/ L. Glenn Orr, Jr.

L. Glenn Orr, Jr.

/sl Terry L. Stevens

Terry L. Stevens

/s/ Daniel L. Clemmens

Daniel L. Clemmens

Chairman of the Board of Directors

President, Chief Executive Officer, and Director

Senior Vice President and Director

Director

Director

Director

Director

Director

Senior Vice President and Chief Financial Officer

Vice President and Chief Accounting Officer
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CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM

We consent to the incorporation by reference is Registration Statement on Form S-3 of our reptated February 27, 2009, relating to the
financial statements and financial statement sdesdf Highwoods Properties, Inc. and subsidigties “Company”), and the effectiveness of
the Company'’s internal control over financial repay, appearing in the Annual Report on Form 10fithe Company for the year ended
December 31, 2008, and to the reference to us uhddreading “Experts” in the Prospectus, whichaig of this Registration Statement.

/s/ Deloitte & Touche LLP

Raleigh, North Carolina
April 3, 2009



DLA Piper LLP (US)

203 North LaSalle Street, Suite 1900
Chicago, lllinois 60601-1293

T 312.368.4000

F 312.236.7516

W www.dlapiper.com

April 3, 2009
Highwoods Properties, Inc.
3100 Smoketree Ct., Suite 600
Raleigh, NC 27604
Re: Tax Opinion Regarding REIT Status of Highwoods Progrties, Inc.

Ladies and Gentlemen:

We have acted as special tax counsel to Highwoaoaselties, Inc., a Maryland corporation_(* Highwaddr the “ Company), in
connection with the issuance and sale on Aprild®®by the Company of 2,000,000 shares of commuok sif the Company, par value $C
per share (the * Common Sto&k pursuant to (i) a registration statement onrk@-3 under the Securities Act of 1933, as amerfthed”
Securities Act), filed with the Securities and Exchange Comnuasfthe “ Commissiori) on April 3, 2009 (File No. 333- ag so filer
and as amended, the_“ Registration Staterfieand (ii) a prospectus dated April 3, 2009 (th€rospectus), filed with the Commissic
pursuant to Rule 424(b) under the Securities Act.

In connection with the offering of the Common Stoghu have requested our opinion regarding:

1. Whether the Company has been organized and hastegein conformity with the requirements for guabtion an
taxation as a real estate investment trust (“ REhder the Internal Revenue Code of 1986, as dexbiithe “ Codé) for
its taxable years ended December 31, 2003 throwgtember 31, 2008, and whether the Compmiytrrent organizatic
and method of operations will enable it to contitmeneet the requirements for qualification andateon as a REIT

2. Whether the discussion in the Prospectus undeh#agling “Material U.S. Federal Income Tax Consitiena,” to the
extent that it constitutes matters of federal inedax law or legal conclusions relating theretaidgrect and complete in
material respect:

In connection with rendering the opinions expredseldw, we have examined originals (or copies ifiedtto our satisfaction :
true copies of the originals) of the following dogents (collectively, the “ Reviewed Documetjts
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(1) the Amended and Restated Articles of Incorporatibtihe Company (the “ Company Chartgr
2) the Amended and Restated Bylaws of the Company‘ @wmpany Bylaws);
3) the Second Restated Agreement of Limited Partnershi Highwoods Realty Limited Partnership (theOperating
Partnershif” and the agreement, t“ Operating Partnership Agreem¢”);
4) the Registration Statement;
(5) the Prospectus;
(6) the Company’s Annual Report on Form 10-K for tharyending December 31, 2007; and
@) such other documents as may have been presenisioHighwoods from time to time.

In addition, we have relied upon the factual repnégtions contained in Highwoods’ certificate, dases of the date hereof (the *
Highwoods Officers Certificate”), executed by a duly appointed officer of Highwooslstting forth certain representations relating e
organization and operation of Highwoods, the Opega®artnership, and their respective subsidiaries.

For purposes of our opinions, we have not madedependent investigation of the facts set fortthendocuments we reviewed. '
consequently have assumed that the informatiorepted in such documents or otherwise furnishedstaacurately and completely descr
all material facts relevant to our opinions. Not§abave come to our attention, however, that waaldse us to question the accuracy
completeness of such facts or documents in a rabteay. Any representation or statement in any dwemnt upon which we rely that is m:
“to the best of our knowledgesr otherwise similarly qualified is assumed to loerect. Any alteration of such facts may adversdfect ou
opinions. In the course of our representation ef @ompany, no information has come to our attent@t would cause us to question
accuracy or completeness of the representatiorntsioed in Highwoods Officer’s Certificate, or the\®ewed Documents in a material way.

In our review, we have assumed, with your congbiat, all of the representations and statementsfa€taal nature set forth in t
documents we reviewed are true and correct, araf #fle obligations imposed by any such documentthe parties thereto have been and
be performed or satisfied in accordance with theims. We have also assumed the genuineness of
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all signatures, the proper execution of all docutsiethe authenticity of all documents submittedidcas originals, the conformity to original
documents submitted to us as copies, and the diditeif the originals from which any copies warade.

The opinions set forth in this letter are basedre&levant provisions of the Code, the regulationsnprigated thereunder by -
United States Department of the Treasury (“ Reguidat’) (including proposed and temporary Regulations),iatetpretations of the foregoi
as expressed in court decisions, the legislatigtohi, and existing administrative rulings and pices of the Internal Revenue Sen
(including its practices and policies in issuindgvpte letter rulings, which are not binding on th&ernal Revenue Service (* IR except witl
respect to a taxpayer that receives such a rulaligds of the date hereof.

In rendering these opinions, we have assumed hieatransactions contemplated by the Reviewed Dootsnweill be consummat:
in accordance with the terms and provisions of sdobuments, and that such documents accuratelgctethe material facts of st
transactions. In addition, the opinions are basethe correctness of the following specific assuomst

0] The Company, the Operating Partnership and thepedive subsidiaries will each be operated inntla@ne
described in the Company Charter, the Bylaws, tper&ting Partnership Agreement, the other orgaoizal
documents of each such entity and their subsidiage the case may be, and all terms and provisibeact
agreements and documents will be complied withlbyaaties thereto

(i) The Company is a duly formed corporation undeildies of the State of Maryland; al

(iii) The Operating Partnership is a duly organized atidly existing limited partnership under the laefghe Stat
of North Carolina

It should be noted that statutes, regulations,cjatlidecisions, and administrative interpretatians subject to change at any t
and, in some circumstances, with retroactive effActnaterial change that is made after the datedfén any of the foregoing bases for
opinions could affect our conclusions. Furthermdrthe facts vary from those relied upon (inclugliny representations, warranties, covet
or assumptions upon which we have relied are imatey incomplete, breached or ineffective), ournagi contained herein could
inapplicable. Moreover, the qualification and tasatof the Company as a REIT depends upon itstakiti meet, through actual ann
operating results, distribution levels and diversif share ownership and the various qualificatiests imposed under the Code, the resu
which
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will not be reviewed by the undersigned. Accordingio assurance can be given that the actual sesthe operations of the Company for
one taxable year will satisfy such requirements.

Based upon and subject to the foregoing, it isomimion that:

1. The Company was organized and has agkmtconformity with the requirements for qualifion and taxatic
as a REIT under the Code for its taxable years éefskcember 31, 2003 through December 31, 2008ttn€Companys currer
organization and method of operations will enabte continue to meet the requirements for qualifm and taxation as a REIT.

2. The discussion in the Prospectus underheading “Material U.S. Federal Income Tax Cosrsitions,”to the
extent that it constitutes matters of federal inedax law or legal conclusions relating thereta;derect and complete in all mate
respects.

The foregoing opinions are limited to the mattepecifically discussed herein, which are the onlyttera to which you ha
requested our opinions. Other than as expresslgdsbove, we express no opinion on any issueingla the Company or its Operat
Partnership, or to any investment therein.

For a discussion relating the law to the facts tredlegal analysis underlying the opinions sethfant this letter, we incorporate
reference the discussions of federal income taxesswhich we assisted in preparing, in the Prdspeender the headindviaterial Feder:
Income Tax ConsiderationsWe assume no obligation to advise you of any chamgehe foregoing subsequent to the date of thision
letter, and we are not undertaking to update theiap letter from time to time. You should be aw#nat an opinion of counsel represents
counsels best legal judgment, and has no binding effecifficial status of any kind, and that no assuracene be given that contrary positi
may not be taken by the IRS or that a court comsigehe issues would not hold otherwise.
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This opinion is rendered only to you and may nogibeted in whole or in part or otherwise referrednor be filed with, or furnish
to, any other person or entity. We hereby conseiie filing of this opinion as an exhibit to therf S3 under the Securities Act, and to
reference to DLA Piper LLP (US) in the Forn3Sin giving this consent, we do not admit thatave included in the category of persons w
consent is required under Section 7 of the Seearifict of 1933, as amended, or the rules and régugaof the Securities and Excha
Commission thereunder.

Very truly yours,
/s/ DLA PIPER LLP (US)



DLA Piper LLP (US)

4141 Parklake Avenue, Suite 300
Raleigh, North Carolina 27612-2350
www.dlapiper.com

April 3, 2009 Exhibit 5

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

Re: Registration Statement on Form S-3, filed with 8seurities and Exchange Commission on April 3, 20€@ting to the
Highwoods Properties, Inc. Dividend Reinvestment &tock Purchase Pl

Ladies and Gentlemen:

We are acting as counsel to Highwoods Properties, & Maryland corporation (the “Company”), in nention with its registration
statement on Form S-3, as filed with the Securdies$ Exchange Commission (the “Commission”) on A@r2009 (the “Registration
Statement”) to register under the Securities A@383, as amended, 2,000,000 shares of the Congpaaryimon stock, par value $0.01 per
share (the “Shares”), for issuance and sale b tihrepany in accordance with the Company’s DividerthRestment and Stock Purchase Plan
(the “Plan”), the prospectus for which is includedhe Registration Statement (the “Prospectudfi)s Dpinion letter is rendered pursuant to
Item 16 of Form S-3 and Item 601(b)(5) of Regulati®K.

We are familiar with the proceedings taken to dgt¢he Company with respect to the proposed issiand sale of the Shares
pursuant to the terms of the Plan. We have alsmiga copies of the Company’s Amended and ResG@ledter (the “Charter”), the
Companys Bylaws, the Plan (as contained in the Prospeatus)such other materials and matters as we hameatbnecessary for the issug
of this opinion. In our examination of the relevaotuments, we have assumed the genuinenesssigradtures, the legal capacity of all nat
persons, the accuracy and completeness of all datsrsubmitted to us, the authenticity of all arédidocuments and the conformity to
authentic original documents of all documents sufeaito us as copies (including telecopies). Thigion letter is given, and all statements
herein are made, in the context of the foregoingtdvarious questions of fact material to thisngg, we have relied on statements and
certificates of officers and representatives of@menpany and others.

Based upon and subject to the assumptions, limitatand qualifications stated herein, we are obfhirion that the Shares to be
issued by the Company under the Plan have beeradtityrized by the Company and, when issued ardedet! by the Company upon receipt
of the consideration therefor as provided in, atietwise in accordance with, the Plan and the wtisols of the Company’s board of directors
authorizing the adoption of the Plan and the reafisin of the Shares, such Shares will be valigbped, fully paid and non-assessable.
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Our opinion set forth above is subject to the feiloy general qualifications and assumptions:

1. The foregoing opinion is rendered as of the datedfeWe assume no obligation to update or suppherie opinion if an
laws change after the date hereof or if any factsimumstances come to our attention after the thatreof that mig
change the opinior

2. We have made no investigation as to, and we expresgpinion concerning, any laws other than theyléerd Gener:
Corporation Law, applicable provisions of the Cdntibn of the State of Maryland and reported jimlicdecision
interpreting the Maryland General Corporation Lawd auch applicable provisions of such Constitutiand we do n
express any opinion herein concerning any othes |

3. Without limiting the effect of the immediately pesting qualification, we note that we express namigpi as to complian
with the securities c“blue sky’ laws or principles of conflicts of laws of the &atf Maryland or any other jurisdictio

4. We assume that the issuance of the Shares, togeitteall outstanding shares of the Company anemitsuances by t
Company, will not cause the Company to issue shafreesmmon stock in excess of the number of sueheshauthorize
by the Compar’s Charter

5. We assume that none of the Shares will be issuemlation of Article VI of the Chartel

6. Our opinion is limited to the matters set forthéier and no other opinion should be inferred beythredmatters expres:
stated

We hereby consent to the filing of this opiniortdetas Exhibit 5 to the Company’s Registration &tent on Form S-3, filed with
the Commission on the date hereof, and to theeméerto this firm under the caption “Legal Mattersthe Prospectus. In giving such consent,
we do not thereby admit that we are within the gaitg of persons whose consent is required undarddet of the Securities Act of 1933, as
amended, or the rules and regulations of the Cosianighereunder.

Very truly yours,
/s/ DLA PIPER LLP (US



