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Item 8.01. Other Events.

On May 27, 2009, Highwoods Properties, Inc. (therf(pany”) entered into an underwriting agreemenhwerrill Lynch, Pierce,
Fenner & Smith Incorporated, Wachovia Capital MéskeLC and Morgan Stanley & Co. Incorporated, gg@esentatives of the several
underwriters, relating to an offering of 6,100,G0@res of the Company’s common stock. In additioe Company granted to the
underwriters an option for 30 days to purchaseoupil6,000 additional shares of common stock to icoverallotments, if any. The offering
was made pursuant to the Company’s Registratioie@tnt on Form S-3 (File No. 333-149733). The dlgsif the offering, which included
the full exercise of the underwriters’ over-allotm@ption, occurred on June 1, 2009.

Item 9.01. Financial Statementsand Exhibits.

(d) Exhibits

No. Description

1 Underwriting Agreemer

5 Opinion of DLA Piper LLP (US) re legalit

8 Opinion of DLA Piper LLP (US) re tax matte

23 Consent of DLA Piper LLP (US) (included in Exhibisand 8
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Exhibit 1

HIGHWOODS PROPERTIES, INC.

COMMON STOCK, $.01 PAR VALUE

UNDERWRITING AGREEMENT

May 27, 2009




May 27, 200!

To the Managers named in Schedule | hereto
for the Underwriters named in Schedule Il hereto

Ladies and Gentlemen:

Highwoods Properties, Inc., a Maryland corporafitie “ Company ), proposes to issue and sell to the several untters
named in Schedule Il hereto (th&hderwriters™), for whom you are acting as managers (théénagers”), the number of shares of its
Common Stock, $.01 par value, set forth in Schebhkreto (the ‘Firm Shares”). The Company also proposes to issue and séfieo
several Underwriters not more than the number ditexhal shares of its Common Stock, $.01 par vadet forth in Schedule | hereto (the “
Additional Shares™”) if and to the extent that you, as Managers efdfering, shall have determined to exercise, @malf of the
Underwriters, the right to purchase such shareswimon stock granted to the Underwriters in Seitvereof. The Firm Shares and the
Additional Shares are hereinafter collectively redd to as the Shares.” The shares of Common Stock, $.01 par value, o€mapany to b
outstanding after giving effect to the sales comtieed hereby are hereinafter referred to as therfimon Stock. ” If the firm or firms listed
in Schedule Il hereto include only the Manageitetisn Schedule | hereto, then the terms “Undeersitand “Managers” as used herein shall
each be deemed to refer to such firm or firms.

The Company and Highwoods Realty Limited PartngrshiNorth Carolina limited partnership (th®perating Partnership "),
have filed with the Securities and Exchange Comignis&he “Commission ") a registration statement, including a prospectiine file
number of which is set forth in Schedule | hereto)-orm S-3, relating to the securities (thgh&lf Securities”), including the Shares, to be
issued from time to time by the Company or the @fieg Partnership. The registration statement anaed to the date of this Agreement,
including the information (if any) deemed to betpHrthe registration statement at the time of @ffeeness pursuant to Rule 430A or
Rule 430B under the Securities Act of 1933, as aledrfthe “Securities Act "), is hereinafter referred to as th&¥gistration Statement ”,
and the related prospectus covering the Shelf 8'sudated March 14, 2008 in the form first usedanfirm sales of the Shares (or in the
form first made available to the Underwriters bg tompany to meet requests of purchasers pursu&ulé 173 under the Securities Act) is
hereinafter referred to as th@&asic Prospectus. ” The Basic Prospectus, as supplemented by th@ectiss supplement specifically relating
to the Shares in the form first used to confirnesalf the Shares (or in




the form first made available to the Underwriteysiiie Company to meet requests of purchasers murtu&ule 173 under the Securities
Act) is hereinafter referred to as th@r‘ospectus,” and the term ‘preliminary prospectus” means any preliminary form of the Prospectus.
For purposes of this Agreementfrée writing prospectus” has the meaning set forth in Rule 405 under theuBties Act, “Timeof Sale
Prospectus” means the preliminary prospectus together withfthe writing prospectuses, if any, and otherrimfation, each identified in
Schedule | hereto, andbtoadly available road show ” means a “bona fide electronic road show” as defim Rule 433(h)(5) under the
Securities Act that has been made available withesitiction to any person. As used herein, theseiRegistration Statement,” “Basic
Prospectus,” “preliminary prospectus,” “Time of &&lrospectus” and “Prospectus” shall include trmidents, if any, incorporated by
reference therein. The termsupplement ,” “ amendment ,” and “amend " as used herein with respect to the Registratiatefhent, the
Basic Prospectus, the Time of Sale Prospectuspatiyninary prospectus or free writing prospectualisinclude all documents subsequently
filed by the Company with the Commission pursuarthe Securities Exchange Act of 1934, as amerttied’ Exchange Act "), that are
deemed to be incorporated by reference therein.

1. Representations and WarrantieEach of the Company and the Operating Partnerghily and severally,
represents and warrants to and agrees with eatle &fnderwriters that:

€) Registration Statementhe Registration Statement has become effectivetemorder suspending the
effectiveness of the Registration Statement idfece and no proceedings for such purpose areipgrxefore or, to the knowledge of the
Company, threatened by the Commission. The Comigaayvell-known seasoned issuer (as defined in ROfeunder the Securities Act)
eligible to use the Registration Statement as &onaatic shelf registration statement and neitherGompany nor the Operating Partnership
has received notice that the Commission objectisgaise of the Registration Statement as an auitostalf registration statement.

(b) Incorporated Documentgi) Each document, if any, filed or to be filed puant to the Exchange Act and
incorporated by reference in the Time of Sale Rrops or the Prospectus complied or will comply mvke filed in all material respects with
the Exchange Act and the applicable rules and atiguls of the Commission thereunder, (ii) each phtthe Registration Statement, when
such part became effective, did not contain, armth sach part, as amended or supplemented, if aydicwill not contain any untrue
statement of a material fact or omit to state aemi@tfact required to be stated therein or neeggssamake the statements therein not
misleading, (iii) the Registration Statement athefdate hereof does not contain any untrue staiieofi@ material fact or omit to




state a material fact required to be stated theneirecessary to make the statements therein stetading, (iv) the Registration Statement

the Prospectus comply, and as amended or suppledhéhapplicable, will comply in all material resgts with the Securities Act and the
applicable rules and regulations of the Commissti@neunder, (v) the Time of Sale Prospectus dogsand at the time of each sale of the
Shares in connection with the offering when thesPeatus is not yet available to prospective puetsaand at the Closing Date (as defined in
Section 4), the Time of Sale Prospectus, as thamded or supplemented by the Company, if applicatilenot, contain any untrue
statement of a material fact or omit to state aemmatfact necessary to make the statements thenetihe light of the circumstances under
which they were made, not misleading, (vi) eactatilp available road show, if any, when considecgptther with the Time of Sale
Prospectus, does not contain any untrue staterhi@nnaterial fact or omit to state a material faetessary to make the statements therein, in
the light of the circumstances under which theyeaneade, not misleading and (vii) the Prospectus doé contain and, as amended or
supplemented, if applicable, will not contain amgrue statement of a material fact or omit to staeaterial fact necessary to make the
statements therein, in the light of the circumsgsnender which they were made, not misleading,xtbat the representations and warrai
set forth in this paragraph do not apply to statesier omissions in the Registration StatementTilee of Sale Prospectus or the Prospectus
based upon information relating to any Underwritenished to the Company in writing by such Undétevrthrough the Managers expressly
for use therein.

(c) Not an Ineligible IssuefThe Company is not an “ineligible issuer” in conti@t with the offering pursuant to
Rules 164, 405 and 433 under the Securities Agy.fAee writing prospectus that the Company is rneglito file pursuant to Rule 433(d)
under the Securities Act has been, or will bedfigth the Commission in accordance with the regmignts of the Securities Act and the
applicable rules and regulations of the Commissti@neunder. Each free writing prospectus that the@any or the Operating Partnership
has filed, or is required to file, pursuant to R4&3(d) under the Securities Act or that was preghdry or on behalf of or used or referred tc
the Company or the Operating Partnership compliegilbcomply in all material respects with the tegements of the Secu rities Act and the
applicable rules and regulations of the Commisti@neunder. Except for the free writing prospedugeny, identified in Schedule | hereto
forming part of the Time of Sale Prospectus, aedtebnic road shows, if any, each furnished to lyeiore first use, neither the Company nor
the Operating Partnership has prepared, usedereéfto, and neither will, without your prior cens, prepare, use or refer to, any free
writing prospectus.

(d) Authorization of this Agreemerithis Agreement has been duly authorized, executddielivered by, and is a
valid and binding agreement of,




the Company and the Operating Partnership, enfoled@aaccordance with its terms, except as rigihtademnification hereunder may be
limited by applicable law and except as the enforeat hereof may be limited by bankruptcy, insolwemeorganization, moratorium or other
similar laws relating to or affecting the rightsdaremedies of creditors or by general equitableqipies.

(e) Authorization of Issuanc@he Shares have been duly authorized and, wheedssud delivered in accordance
with the terms of this Agreement, will be validgsued, fully paid and non-assessable, and thenissud such Shares will not be subject to
any preemptive or similar rights.

) No Material Adverse ChangExcept as otherwise disclosed in the Time of Sabsjectus and the Prospectus,
subsequent to the respective dates as of whichnirafiion is given in the Time of Sale ProspectusthedProspectus: (i) there has been no
material adverse change, or any development thédl ceasonably be expected to result in a matadaérse change, in the condition,
financial or otherwise, or in the earnings, busineperations or prospects, whether or not arisog transactions in the ordinary course of
business, of the Company, the Operating Partneestdgheir subsidiaries, considered as one emtity §uch change is called daterial
Adverse Change"); (ii) the Company, the Operating Partnership @adubsidiari es, considered as one entity, imténcurred any material
liability or obligation, indirect, direct or contgent, not in the ordinary course of business ntered into any material transaction or
agreement not in the ordinary course of business{ié) except for regular quarterly dividends the Company’s common stock or preferred
stock or the Operating Partnership’s units in am®per share or unit that are consistent with pesttices, there has been no dividend or
distribution of any kind declared, paid or madetty Operating Partnership or the Company on arssaécapital stock or partnership
interests.

(9) Independent Accountanf@eloitte & Touche LLP, which expressed their opmisith respect to certain financ
statements (which term as used in this Agreemetdes the related notes thereto) and supportingdsdes filed with the Commission and
incorporated by reference in the Time of Sale Reoips and the Prospectus, are independent pulheiatants within the meaning of
Regulation S-X under the Securities Act and theharge Act and are a registered public accounting\iithin the meaning of Sarbanes
Oxley Act of 2002, and any non-audit services paedi by Deloitte & Touche LLP to the Company or @erating Partnership or any of
their subsidiaries have been approved by the ATdihmittee of the Board of Directors of the Company.

(h) Preparation of the Financial Statement$e financial statements, together with the relatedules and notes,
incorporated by reference in the Time of Sale Rros and the Prospectus present fairly the cataelil financial position of the Company
as of and at the dates indicated and the




consolidated results of its operations and cashsflior the periods specified. Such financial staets have been prepared in conformity with
generally accepted accounting principles in theté¢hBtates applied on a consistent basis througheyteriods involved.

0] Real Estate Investment Trugtith respect to all tax periods in respect of which Internal Revenue Service it
will be entitled to any claim, the Company has besganized and operated in conformity with the remmaents for qualification and taxation
as a real estate investment trust under the IntBexaenue Code of 1986 (as amended, tBede ,” which term, as used herein, includes the
regulations and published interpretations therepnded the Company’s present and proposed methopevation will enable it to continue
to meet the requirements for taxation as a reategtvestment trust under the Code.

@) Incorporation and Good Standing of the Company Qperating Partnership, and their Respective Subsik.
Each of the Operating Partnership, the Companyttagid respective subsidiaries has been duly irarated or formed, as applicable, and is
validly existing as a corporation, limited partrepsor limited liability company, as applicable,good standing under the laws of the
jurisdiction of its incorporation or formation, applicable, and has the corporate, limited partriprar limited liability company power ar
authority to own, lease and operate its propedrabto conduct its business as described in the ©in$ale Prospectus and, in the case of the
Operating Partnership and the Company, to enterand perform its obligation s under this Agreemeaich of the Operating Partnership,
Company, and each subsidiary is duly qualified Biseign corporation, limited partnership or lindtkability company, as applicable, to
transact business and is in good standing or elguivatatus in each jurisdiction in which such digtion is required, whether by reason of
the ownership or leasing of property or the conddidtusiness, except for such jurisdictions whaeefailure to so qualify or to be in good
standing would not, individually or in the aggregatesult in a Material Adverse Change. All of tbsued and outstanding capital stock (or
similar equity interests) of each subsidiary of @@mpany has been duly authorized and validly @sisefully paid and nonassessable and
such capital stock owned by the Company is ownethéyCompany, directly or through subsidiariese faad clear of any security interest,
mortgage, pledge, lien, encumbrance or claim. Téva@any does not own or control, directly or indilye¢ any corporation, association or
other entity that would be deemed a Significantsglibry (as such term is defined in Rule 405 urtderSecurities Act) other than the
subsidiaries listed in Exhibit 21 to the Compamimual Report on Form 10-K for the fiscal year eshddecember 31, 2008.




(k) Partnership AgreementThe Agreement of Limited Partnership of the OpiegaPartnership (the Partner ship
Agreement ") has been duly and validly authorized, executed @elivered by the Company and is a valid andibhgdgreement of the
Company, enforceable against the Company in acnoedaith its terms. To the best of the Comparkyiowledge, the Partnership Agreen
has been duly executed and delivered by the otimtiep thereto and is a valid and binding agreepgaribrceable against such parties in
accordance with its terms.

)] Conformity of Capital Stock to Descriptiohe authorized capital stock of the Company congoas to legal
matters to the description thereof contained imheddhe Time of Sale Prospectus and the Prospectus

(m) Capitalization and Other MattersAll of the outstanding shares of Common Stockehlaeen duly authorized
and validly issued, are fully paid and nonassessatdl have been issued in compliance with fededhktate securities laws. None of the
outstanding shares of Common Stock were issuetblation of any preemptive rights, rights of firefusal or other similar rights to subsci
for or purchase securities of the Company. Thezenarauthorized or outstanding options, warrameemptive rights, rights of first refusal or
other rights to purchase, or equity or debt seiesritonvertible into or exchangeable or exercistdyleany capital stock of the Company or
any of its subsidiaries other than those accuratesgribed in the Time of Sale Prospectus and tbgpectus. The descripti on of the options
or other rights granted and/or exercised undeCir@pany’s stock option plans set forth in the Toh&ale Prospectus and the Prospectus
accurately and fairly describes such options agiatsiin all material respects.

(n) Non-Contravention of Existing Instruments; No Ferthuthorizations or Approvals Requirédone of the
Company, the Operating Partnership, nor any of thdisidiaries is in violation of its partnershgr@gement, charter, bylaws, or limited
liability company agreement or is in default (oithwthe giving of notice or lapse of time, would ipedefault) (“Default ) under any
indenture, mortgage, loan or credit agreement,, matetract, franchise, lease or other instrumemthich the Company, the Operating
Partnership or any of its subsidiaries is a partgyowhich it or any of them may be bound, or tdakhany of the property or assets of the
Operating Partnership, the Company or any of thdisidiaries is subject (each, aBxisting I nstrument "), except for such Defaults as
would not, individually or in the aggregate, resole Material Adverse Change. The Company’s arddperating Partnership’s execution,
delivery and performance of this Agreement, andgheance and delivery of the Shares, and consuimmaitthe transactions contemplated
hereby and by the Time of Sale Prospectus andrtiepBctus (i) have been duly authorized by all sssey partnership or corporate action
applicable, and will not result in any




violation of the provisions of the partnership agrent, charter, bylaws or limited liability compasagreement of the Company, the Opera
Partnership or any of their subsidiaries, (ii) widlt conflict with or constitute a breach of, orf@dt or a Debt Repayment Triggering Event
(as defined below) under, or result in the creatipimposition of any lien, charge or encumbrangeruany property or assets of the
Company, the Operating Partnership or any of thdisidiaries pursuant to, or require the conseahgfother party to, any Existing
Instrument, and (iii) will not result in any violah of any law, statute, administrative regulat@radministrative or court decree applicable to
the Company, the Operating Partnership or any digsgi No consent, approval, authorization or otireler of, or registration or filing with,
any court or other governmental or regulatory axithe@r agency, is required for the execution, @&y and performance by the Company
the Operating Partnership of this Agreement otitkeance and delivery of the Shares, or consummafithe transactions contemplated
hereby and by the Time of Sale Prospectus andrtiepBctus, except such as have been obtained @ Inyatie Company and the Operating
Partnership and are in full force and effect urterSecurities Act, and except such as may benejbly the applicable securities laws of the
several states of the United States or provinc€sanfda. As used herein, Bébt Repayment Triggering Event ” means any event or
condition which gives, or with the giving of notioe lapse of time would give, the holder of anyeyatebenture or other evidence of
indebtedness (or any person acting on such holbetialf) the right to require the repurchase, reutem or repayment of all or a portion of
such indebtedness by the Company, the Operatirigd?ship, or any of their subsidiaries.

(0) No Material Actions or ProceedingBxcept as otherwise disclosed in the Time of Sabspectus and the
Prospectus, there are no legal or governmentalres;tsuits or proceedings pending or, to the HesieoCompany’s and the Operating
Partnership’s knowledge, threatened (i) againstffiecting the Company, the Operating Partnershipng of their subsidiaries or which has
as the subject thereof any property owned or lebgethe Company, the Operating Partnership, orddrtigeir subsidiaries that, if determined
adversely to the Company, the Operating Partnershiguch subsidiary, would reasonably be expetctedsult in a Material Adverse Change
or adversely affect the consummation of the tratimas contemplated by this Agreement or (i) that equired to be described in the
Registration Statement or the Prospectus and areomescribed; and there are no statutes, regngatcontracts or other documents that are
required to be described in the Registration Statdrar the Prospectus or to be filed as exhibithéoRegistration Statement that are not
described or filed as required. No material labepdte with the employees of the Operating Partrigprshe Company or any of their
subsidiaries exists or, to the best of the knowdealgthe Operating Partnership and the Compartiiréatened or imminent.




(p) Preliminary Prospectuse&ach preliminary prospectus filed as part of thggsteation statement as originally
filed or as part of any amendment thereto, or fpedsuant to Rule 424 under the Securities Act,@@md when so filed in all material respe
with the Securities Act and the applicable ruled gegulations of the Commission thereunder.

(a) Intellectual Property RightsThe Company, the Operating Partnership and thesidiaries own or possess
sufficient trademarks, trade names, patent rigtugyrights, licenses, domain names, approvalsetsadrets and other similar rights
(collectively, “Intellectual Property Rights”) reasonably necessary to conduct their business@®w conducted; and the expected
expiration of any of such Intellectual Property Riywould not result in a Material Adverse Charngeither the Company, the Operating
Partnership, nor any of their subsidiaries hasivedeany notice of infringement or conflict withsasted Intellectual Property Rights of oth
which infringement or conflict, if the subject af anfavorable decision, would result in a Matefidiverse Change.

n All Necessary Permits, ef€he Company, the Operating Partnership and eattfeofsubsidiaries possess such
valid and current certificates, authorizationsnpies, licenses, approvals, consents and other améttions issued by the appropriate state,
federal or foreign regulatory agencies or bodieasary to conduct their respective businesseptfaehose for which the failure to obtain
would not result in a Material Adverse Change. Nohthe Company, the Operating Partnership, norsamgidiary has received any notice
proceedings relating to the revocation or modifarabf, or noneompliance with, any such certificate, authorizatipermit, license, approv:
consent or other authorization which, singly othia aggregate, if the subject of an unfavorablésaat, ruling or finding, would result in a
Material Adverse Change.

(s) Title to PropertiesExcept as otherwise disclosed in the Time of Sabsfctus and the Prospectus, each of the
Company, the Operating Partnership and their sigdri@d has good and marketable fee simple titler tealid and enforceable leasehold title
in all the properties and assets that are refleasenlvned in the financial statements referred ®dction 1(h) hereof, in each case free and
clear of any security interests, mortgages, lienspymbrances, equities, claims and other defeatspéfor such security interests, mortgages,
liens, encumbrances, equities, claims and othectiethat do not have a material adverse effett@condition (financial or otherwise),
earnings, business, operations or prospects, whethot arising from transactions in the ordineoyrrse of busi ness, of the Company, the
Operating Partnership and their subsidiaries, cened as one entity (any such effect is calledveaterial Adverse Effect ).




® Mortgages, Deeds of Trust and Ground Lea$ég mortgages and deeds of trust encumbering tipegies and
assets described in the Time of Sale Prospectutharférospectus (i) are not convertible (in theeabs of foreclosure) into an equity interest
in the property or asset described therein orénGbmpany, the Operating Partnership or any of thdisidiaries, nor does the Company, the
Operating Partnership nor any of their subsidiadnigs a participating interest therein, (ii) excaptset forth in the Time of Sale Prospectus
and the Prospectus, are not cross-defaulted tindeptedness other than indebtedness of the Compan@perating Partnership or any of
their subsidiaries and (jii) are not cross-collalieed to any property not owned by the Compang Qperating Partners hip or any of their
subsidiaries. Except as not to cause a MateriakfgdyEffect, all ground leases affecting any ofpteperties, development projects or
development land owned by the Company, the Oper&artnership or any of their subsidiaries arailhférce and effect, and none of the
Company, the Operating Partnership or any of thdisidiaries is in default under any such grouaddeand neither of the Company nor the
Operating Partnership knows of any event which ftwthe passage of time or the giving of notiaghath, would constitute a default under
any of such ground leases.

(u) Tax Law Compliancezach of the Company and the Operating Partnerssgiled all federal, state, local and
foreign income tax returns which have been requiodak filed (except in any case in which the falto so file would not have a Material
Adverse Effect) and has paid all taxes requireoetpaid and any other assessment, fine or pemafiigd against it, to the extent that any of
the foregoing is due and payable, except, in @ésafor any such tax, assessment, fine or petiatys being contested in good faith.

(v) Not an “Investment CompanyThe Company and the Operating Partnership have dahésed of the rules and
requirements under the Investment Company Act dD18s amended (thd fivestment Company Act ,” which term, as used herein,
includes the rules and regulations of the Commispimmulgated thereunder). None of the CompanyOiherating Partnership, or any of
their subsidiaries is, and after giving effecthie pffering and sale of the Shares and the apjicaf the proceeds thereof as described in the
Prospectus will not be, an “investment company'himithe meaning of the Investment Company Act.

(w) Insurance Each of the Company, the Operating Partnershipttagid subsidiaries are insured by recognized,
financially sound institutions with policies in $uamounts and with such deductibles and coveriob s8ks as are generally deemed
adequate and customary for their businesses imgudiithout limitation, policies covering real apdrsonal property owned or leased by the
Company, the Operating Partnership, and their didr@s against theft, damage, destruction, actsflalism and earthquakes. Neither the
Company nor the




Operating Partnership has any reason to believétthaany subsidiary will not be able (i) to remés existing insurance coverage as and
when such policies expire or (ii) to obtain comjeacoverage from similar institutions as may beassary or appropriate to conduct its
business as now conducted and at a cost that wotlicbsult in a Material Adverse Change.

(x) Title InsuranceEach of the Company, the Operating Partnershipgant of their subsidiaries has title
insurance or binding commitments for title insuran all material properties and assets ownedday iih an amount at least equal to the
greater of (a) the cost of acquisition of such proypor assets and (b) the cost of constructiadh@improvements located on such properties.

(y) No Price Stabilization or ManipulatiomNeither the Company nor the Operating Partnersagtaken or will
take, directly or indirectly, any action designedt that might be reasonably expected to causesoit in stabilization or manipulation of the
price of any security of the Company or the OparpRartnership to facilitate the sale or resaldnefShares.

(2) No Registration Right§here are no contracts, agreements or understanbetgieen the Company and any
person granting such person the right to requeebmpany include any securities of the Compank thi¢ Shares registered pursuant to the
Registration Statement.

(aa) Compliance with Sarbanes-Oxldgxcept as otherwise disclosed in the Time of Sabsectus and the
Prospectus, the Company, the Operating Partnemhiptheir subsidiaries and their respective offi@nd directors are in compliance with
the applicable provisions of the Sarbanes-OxleycA&002 (the “Sarbanes-Oxley Act ,” which term, as used herein, includes the rukets a
regulations of the Commission promulgated theregnde

(bb) Accounting Systenitxcept as otherwise disclosed in the Time of Sabsfectus and the Prospectus, the
Company and its subsidiaries maintain a systencadunting controls that is in compliance with tretines Oxley Act and is designed to
provide reasonable assurances that: (i) transactimexecuted in accordance with management’'sa@emespecific authorization; (ii)
transactions are recorded as necessary to perepagation of financial statements in conformityhagenerally accepted accounting princi|
as applied in the United States and to maintain@auability for assets; (iii) access to assetzisitted only in accordance with
management’s general or specific authorization;(@arydhe recorded accountability for assets is pared with existing assets at reasonable
intervals and appropriate action is taken with eespo any differences.

(cc) Disclosure Controls and Proceduregach of the Company and the Operating Partnetsspestablished and
maintains disclosure controls
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and procedures (as such term is defined in Rulaslb3and 15d-14 under the Exchange Act); suchatisce controls and procedures are
designed to ensure that material information ne¢ato the Company, the Operating Partnership, lagid $ubsidiaries is made known to the
chief executive officer and chief financial officefthe Company by others within the Company, tipe@ting Partnership, or any of their
subsidiaries. The auditors of the Company and ther&ing Partnership and the Audit Committee ofBbard of Directors of the Company
have been advised of: (i) any significant deficiea®@r material weaknesses in the design or operafiinternal controls which could
adversely affect the ability of the Company and@perating Partnership to record, process, summaaizd report financial data; and (ii) any
fraud, whether or not material, that involves masmagnt or other employees who have a role in ttegriat controls of the Company and the
Operating Partnership. Except as otherwise disdloséhe Time of Sale Prospectus and the Prospesituse the date of the most recent
evaluation of such disclosure controls and prooegjuhere have been no significant changes imiakeontrols or in other factors that could
significantly affect internal controls, includingyacorrective actions with regard to significanficiencies and material weaknesses.

(dd) Compliance with Environmental LawiExcept as otherwise disclosed in the Time of Sabsfctus and the
Prospectus or as would not, individually or in #ugregate, result in a Material Adverse Changeagjither the Company, the Operating
Partnership, nor any of their subsidiaries is ilaion of any federal, state, local or foreign lamregulation relating to pollution or protecti
of human health or the environment (including, withlimitation, ambient air, surface water, groumdesv, land surface or subsurface strata)
or wildlife, including, without limitation, laws ahregulations relating to emissions, dischargdsases or threatened releases of chemicals,
pollutants, contaminants, wastes, toxic substam@ardous substances, petroleum and petroleunugiogtollectively, “Materials of
Environmental Concern "), or otherwise relating to the manufacture, pssirg, distribution, use, treatment, storage, diahdransport or
handling of Materials of Environmental Concern [edlively, “ Environmental Laws "), which violation includes, without limitation,
noncompliance with any permits or other governmleani¢éhorizations required for the operation of husiness of the Company, the Opera
Partnership, or their subsidiaries under applicBinleironmental Laws, or noncompliance with the teland conditions thereof, nor has the
Company, the Operating Partnership, or any of thaisidiaries received any written communicationethier from a governmental authority,
citizens group, employee or otherwise, that alléagasthe Company, the Operating Partnership, pio&their subsidiaries is in violation of
any Environmental Law; (i) there is no claim, actior cause of action filed with a court or goveemtal authority, no investigation with
respect to which the Company or the Operating Beship has received written notice, and no writtetice by any person or entity alleging
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potential liability for investigatory costs, clegnoosts, governmental responses costs, naturalreesodamages, property damages, personal
injuries, attorneys’ fees or penalties arising @fibased on or resulting from the presence, @ass into the environment, of any Material of
Environmental Concern at any location owned, leaseazberated by the Company, the Operating Paftipgrsr any of their subsidiaries, ne

or in the past (collectively, Environmental Claims”), pending or, to the best of the knowledge of @mnpany and the Operating
Partnership, threatened against the Company, teea®pg Partnership, or any of their subsidiariearty person or entity whose liability for
any Environmental Claim the Company, the Operafiagnership, or any of their subsidiaries hasmethor assumed either contractually or
by operation of law; and (jii) to the best of theokvledge of the Company and the Operating Partigergtere are no past or present actions,
activities, circumstances, conditions, events oid@nts, including, without limitation, the releasenission, discharge, presence or disposal of
any Material of Environmental Concern, that wowddult in a violation of any Environmental Law orrfothe basis of a potential
Environmental Claim against the Company, the Opega&artnership, or any of their subsidiaries @iagt any person or entity whose

liability for any Environmental Claim the Compartlge Operating Partnership, or any of their subsigshas retained or assumed either
contractually or by operation of law.

(ee) Periodic Review of Costs of Environmental Complaiht the ordinary course of its business, the Comar
the Operating Partnership conduct a periodic rewéthe effect of Environmental Laws on the bussmeperations and properties of the
Company, the Operating Partnership, and their didvgs, in the course of which they identify anéleate associated costs and liabilities
(including, without limitation, any capital or o@ging expenditures required for clean-up, closdngroperties or compliance with
Environmental Laws or any permit, license or appipany related constraints on operating actividied any potential liabilities to third
parties). On the basis of such review and the ainailits established reserves, the Company an@perating Partnership have reasonably
concluded that such associated costs and liabikitiguld not, individually or in the aggregate, legua Material Adverse Change.

(ff) ERISA ComplianceThe Company, the Operating Partnership, and sutisidiaries and any “employee benefit
plan” (as defined under the Employee Retiremerime Security Act of 1974 (as amende@&RISA ,” which term, as used herein, includes
the regulations and published interpretations thader) established or maintained by the CompamyQOiberating Partnership, their
subsidiaries, or their “ERISA Affiliates” (as deéid below) are in compliance in all material respedth ERISA. “ERISA Affiliate” means
with respect to the Company, the Operating Partiigrser a subsidiary, any member of any group giaizations described in Section 41
the Code of which the Company, the Operating Pestig or such subsidiary is a member. No
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“reportable event” (as defined under ERISA) hasuoed or is reasonably expected to occur with retsipeany “employee benefit plan”
established or maintained by the Company, the GipgrRartnership, their subsidiaries, or any ofrtERISA Affiliates. No “employee
benefit plan” established or maintained by the Canmyp the Operating Partnership, their subsidiadeany of their ERISA Affiliates, if such
“employee benefit plan” were terminated, would hang “amount of unfunded benefit liabilities” (asfathed under ERISA). Neither the
Company, the Operating Partnership, their subsetianor any of their ERISA Affiliates has incurredreasonably expects to incur any
liability under (i) Title IV of ERISA with respedb termination of, or withdrawal from, any “emplaybenefit plan’or (ii) Sections 412, 497
4975 or 4980B of the Code. Each “employee ben&fit"pestablished or maintained by the CompanyQperating Partnership, their
subsidiaries, or any of their ERISA Affiliates thatintended to be qualified under Section 40lhef€ode is so qualified and nothing has
occurred, whether by action or failure to act, vilhieould cause the loss of such qualification.

(99) Compliance with Labor LawsExcept as would not, individually or in the aggaite, result in a Material
Adverse Change, (i) there is (A) no unfair labaagtice complaint pending or, to the best of the Gamny’'s and the Operating Partnership’s
knowledge, threatened against the Company, theafipgrPartnership, or any of their subsidiarieob®the National Labor Relations Board,
and no grievance or arbitration proceeding arisimgof or under collective bargaining agreementedpey, or to the best of the Company’s
and the Operating Partnership’s knowledge, threstemgainst the Company, the Operating Partnershigmy of their subsidiaries, (B) no
strike, labor dispute, slowdown or stoppage pendindgo the best of the Company’s and the Opera&agnership’s knowledge, threatened
against the Company, the Operating Partnershigngiof their subsidiaries and (C) no union repregémn question existing with respect to
the employees of the Company, the Operating Pattigror any of their subsidiaries and, to the béghe Company’s and the Operating
Partnership’s knowledge, no union organizing atiégitaking place and (ii) there has been no \ittadf any federal, state or local law
relating to discrimination in hiring, promotion pay of employees or of any applicable wage or taws.

(hh) Related Party TransactiondNo relationship, direct or indirect, exists beémer among any of the Company,
the Operating Partnership, or any affiliate of @@mpany or the Operating Partnership, on the ond,hend any director, officer, member,
stockholder, partner, customer, or supplier ofGeenpany, the Operating Partnership, or any aféilztthe Company or the Operating
Partnership, on the other hand, which is requiogtetdisclosed pursuant to Item 404 of Regulatidvéhich is not so disclosed in the Time
of Sale Prospectus and the Prospectus. There anetstanding loans, advances
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(except advances for business expenses in theaoydiourse of business) or guarantees of indebssdnethe Company, the Operating
Partnership, or any affiliate of the Company or@yuerating Partnership to or for the benefit of ahthe officers or directors of the
Company, the Operating Partnership, or any aféilatthe Company, the Operating Partnership, orcditlyeir respective family members.

(i) Unlawful PaymentsNeither the Company, the Operating Partnershipangrof their subsidiaries or affiliates,
nor any director, officer, or employee, nor, to @empany’s or the Operating Partnership’s knowledgy agent or representative of the
Company, the Operating Partnership or of any df gwsidiaries or affiliates, has taken or wikézany action in furtherance of an offer,
payment, promise to pay, or authorization or apgako¥ the payment or giving of money, propertytgir anything else of value, directly or
indirectly, to any “government official” (includingny officer or employee of a government or goveentyxowned or controlled entity or of a
public international organization, or any persotirgcin an official capacity for or on behalf ofyaaf th e foregoing, or any political party or
party official or candidate for political officed influence official action or secure an impropévantage; and the Company, the Operating
Partnership and their subsidiaries and affiliagsehconducted their businesses in compliance wiptiGgable anti-corruption laws and have
instituted and maintain and will continue to maintaolicies and procedures designed to promoteaghdeve compliance with such laws and
with the representation and warranty containedihere

)] Anti-Money Laundering Law3he operations of the Company, the Operating Peasttieand their subsidiaries
are and have been conducted at all times in mhteniapliance with all applicable financial recorépgng and reporting requirements,
including those of the Bank Secrecy Act, as amenyetitle 111 of the Uniting and Strengthening Anea by Providing Appropriate Tools
Required to Intercept and Obstruct Terrorism Ac2@®1 (USA PATRIOT Act), and the applicable antivmg laundering statutes of
jurisdictions where the Company, the Operatingrigaiship and their subsidiaries conduct business;uies and regulations thereunder
any related or similar rules, regulations or gumkd, issued, administered or enforced by any guwental agency (collectively, theAnti-
Money Laundering Laws”), and no action, suit or proceeding by or befang court or governmental agency, authority or bodgny
arbitrator involving the Company, the OperatingtRarship or any of their subsidiaries with resgedhe Anti-Money Laundering Laws is
pending or, to the best knowledge of the Compaithe Operating Partnership, threatened.

(kk) OFAC, etc(i) Neither the Company, the Operating Partnerslipany of their subsidiaries (collectively, the “
Entity ") or, to the knowledge of the Entity, any directofficer, employee, agent, affiliate or
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representative of the Entity, is an individual atity (“ Person ") that is, or is owned or controlled by a Persoat tis:

(A) the subject of any sanctions admenistl or enforced by the U.S.
Department of Treasury’s Office of Foreign Assetsttol (“OFAC "), the United Nations Securi
Council (“UNSC ), the European Union (EU "), Her Majesty’s Treasury (HMT ), or other
relevant sanctions authority (collectivelySanctions ™), nor

(B) located, organized or resident iroandry or territory that is the
subject of Sanctions (including, without limitatiddurma/Myanmar, Cuba, Iran, North Korea, Su
and Syria).

(i) The Company represents and coveniduaitsit will not, directly or indirectly, use th@roceeds of the
offering, or lend, contribute or otherwise makeikade such proceeds to any subsidiary, joint venpartner or other Person:

(A) to fund or facilitate any activities business of or with any Person
or in any country or territory that, at the timesofch funding or facilitation, is the subject of
Sanctions; or

(B) in any other manner that will resulta violation of Sanctions by
any Person (including any Person participatindendffering, whether as underwriter, advisor,
investor or otherwise).

(iii) Each of the Company and the Op@@tPartnership represents and covenants thatdgrahbt 5 years,
the Entity has not knowingly engaged in, is not nawwingly engaged in, and will not engage in, deglings or transactions with any
Person, or in any country or territory, that at finge of the dealing or transaction is or was thigject of Sanctions.

2. Agreements to Sell and Purcha%ae Company hereby agrees to sell to the severdéitriters, and each
Underwriter, upon the basis of the representatmswarranties herein contained, but subject tatimelitions hereinafter stated, agrees,
severally and not jointly, to purchase from the @amy the respective numbers of Firm Shares sédt fioi$chedule Il hereto opposite its
name at the purchase price set forth in Schedudedto (the ‘Purchase Price”).
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On the basis of the representations and warractiesined in this Agreement, and subject to ithgeand conditions, the
Company agrees to sell to the Underwriters the #althl Shares, and the Underwriters shall haveigid to purchase, severally and not
jointly, up to the number of Additional Shares fgth in Schedule | hereto at the Purchase Pricel May exercise this right on behalf of
Underwriters in whole or from time to time in pést giving written notice not later than 30 dayseathe date of the Prospectus. Any exercise
notice shall specify the number of Additional Shiarée purchased by the Underwriters and the datehich such shares are to be purche
Each purchase date may not be earlier than thengldate for the Firm Shares nor later than tennss days after the date of such notice.
Additional Shares may be purchased as provide&ati® 4 hereto solely for the purpose of covedugr-allotments made in connection
with the offering of the Firm Shares. On each diggny, that Additional Shares are to be purchgsed’ Option Closing Date”), each
Underwriter agrees, severally and not jointly, tmghase the number of Additional Shares (subjestitth adjustments to eliminate fractional
shares as you may determine) that bears the samperfion to the total number of Additional Sharedé purchased on such Option Closing
Date as the number of Firm Shares set forth in @dkdl hereto opposite the name of such Underwhigars to the total number of Firm
Shares.

3. Public Offering. The Company is advised by you that the Undervaripeopose to make a public offering of their
respective portions of the Shares as soon aftéRéfggstration Statement and this Agreement haverbecffective as in your judgment is
advisable. The Company is further advised by yai tite Shares are to be offered to the public uperierms set forth in the Prospectus.

4, Payment and Deliverypayment for the Firm Shares shall be made to thepgaay in Federal or other funds
immediately available in New York City on the clogidate and time set forth in Schedule | heretat such other time on the same or such
other date as may be agreed by the Company andeuime and date of such payment are hereinagterred to as the Closing Date .”

Payment for any Additional Shares shall be madbédCompany in Federal or other funds immediategilable in New York
City on the date specified in the correspondingceadescribed in Section 2 or at such other timéhersame or on such other date as may be
agreed by the Company and you.

The Firm Shares and the Additional Shares shalebistered in such names and in such denominadi®ysu shall request in

writing not later than one full business day ptmthe Closing Date or the applicable Option Clgdate, as the case may be, for the
respective accounts of the several Underwriterth) wi
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any transfer taxes payable in connection with taedfer of the Shares to the Underwriters duly pedgginst payment of the Purchase Price
therefor.

5. Conditions to the Underwriters’ Obligationg he several obligations of the Underwriters argjexct to the
following conditions:

@) Subsequent to the execution and eigliof this Agreement and prior to the Closing Date

0] there shall not have occurred any dgrading, nor shall any notice have been givemgf a
intended or potential downgrading or of any reviewa possible change that does not indicate tfeetibn of the possible
change, in the rating accorded any of the secsritiehe Company, the Operating Partnership, ordditiyeir subsidiaries by any
“nationally recognized statistical rating organiaat” as such term is defined for purposes of Ri#6(g)(2) under the Securities
Act; and

(ii) there shall not have occurred angrae, or any development involving a prospectivange, in
the condition, financial or otherwise, or in thereags, business or operations of the Company tsrglibsidiaries, taken as a
whole, from that set forth in the Time of Sale Pedus as of the date of this Agreement that, i jyadgment, is material and
adverse and that makes it, in your judgment, intjralcle to market the Shares on the terms andeimi&inner contemplated in
the Time of Sale Prospectus.

(b) The Underwriters shall have receigedhe Closing Date a certificate, dated the Chp&late and signed by an
executive officer of the Company, to the effectfeeth in Section 5(a)(ii) above and to the effiwt the representations and warranties of the
Company and the Operating Partnership containdtismAgreement are true and correct as of the G¢pBiate and that the Company and the
Operating Partnership have complied with all ofdlgeeements and satisfied all of the conditiongopart to be performed or satisfied
hereunder on or before the Closing Date.

The officer signing and delivering such certificatay rely upon the best of his or her knowledg®asoceedings threatened.

(c) The Underwriters shall have receieadhe Closing Date an opinion of DLA Piper LLP (J8utside counsel fi
the Company, dated the Closing Date, the form a€tlwis attached as Exhibit B.

(d) The Underwriters shall have receigaedhe Closing Date an opinion of Vinson & Elking IP., counsel for the
Underwriters, dated the
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Closing Date, with respect to such matters as neayasonably requested by the Underwriters.

The opinion of counsel for the Company describefiéntion 5(c) above shall be rendered to the Undlens at the request of
the Company and shall so state therein.

(e) The Underwriters shall have receivmdeach of the date hereof and the Closing Ddttter dated the date
hereof or the Closing Date, as the case may Heriimand substance reasonably satisfactory to tiaekvriters, from Deloitte & Touche
LLP, independent public accountants, containingestents and information of the type ordinarily irdgd in accountants’ “comfort lettersy
underwriters with respect to the financial statethamd certain financial information containedtia Registration Statement, the Time of ¢
Prospectus and the Prospecfusividedthat the letter delivered on the Closing Date stisdl a “cut-off date” not earlier than the datesbér

) The “lock-up” agreements, each subtédly in the form of Exhibit A hereto, betweenwyand certain executive
officers and directors of the Company relatingdtes and certain other dispositions of shares ofif@on Stock or certain other securities,
delivered to you on or before the date hereof,| $eain full force and effect on the Closing Date.

(9) The Senior Vice President and ChiafRcial Officer of the Company shall have furnighe the Underwriters,
on the date hereof and on the Closing Date, a ld#tted as of the date hereof and as of the Cld3aig, in the form previously provided by
the Underwriters, that such officer or his staffé@erformed specified procedures as a result adlwduch officer has determined that cer
information of an accounting, financial or statiatinature set forth or incorporated by referenctaé Time of Sale Prospectus and the
Prospectus is true and correct and agrees withdt@unting records of the Company and the Oper&artnership.

The several obligations of the Underwriters to pase Additional Shares hereunder are subject tddlieery to you on the
applicable Option Closing Date of such documentgoasmay reasonably request with respect to thel gtemding of the Company, the due
authorization and issuance of the Additional Shawdse sold on such Option Closing Date and otletters related to the issuance of such
Additional Shares.

6. Covenants of the Companyhe Company and the Operating Partnership, joarit severally, covenant with each
Underwriter as follows:

€) To furnish to you, without chargesigned copy of the Registration Statement (inclgdirhibits thereto and
documents incorporated by
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reference therein) and to deliver to each of thdddwriters during the period mentioned in Secti¢e) r 6(f) below, as many copies of the
Time of Sale Prospectus, the Prospectus, any daasrimeorporated by reference therein and any supghts and amendments thereto or to
the Registration Statement as you may reasonafless.

(b) Before amending or supplementingRlegistration Statement, the Time of Sale Prospemttise Prospectus
during the period mentioned in Section 6(e) or Béow, to furnish to you a copy of each such pssgbamendment or supplement and not to
file any such proposed amendment or supplemenhichwou reasonably object.

(c) During the period mentioned in Sectige) or 6(f) below, to furnish to you a copy ath proposed free writing
prospectus to be prepared by or on behalf of, bgedr referred to by the Company and not to usefer to any proposed free writing
prospectus to which you reasonably object.

(d) Not to take any action that wouldulegn an Underwriter, the Company or the Operafagtnership being
required to file with the Commission pursuant tder483(d) under the Securities Act a free writimggpectus prepared by or on behalf of the
Underwriter that the Underwriter otherwise would have been required to file thereunder.

(e) If the Time of Sale Prospectus is\gaised to solicit offers to buy the Shares atne tivhen the Prospectus is
yet available to prospective purchasers and angtesiell occur or condition exist as a result ofalihit is necessary to amend or supplen
the Time of Sale Prospectus in order to make tterstents therein, in the light of the circumstanoes misleading, or if any event shall
occur or condition exist as a result of which thed of Sale Prospectus conflicts with the informatcontained in the Registration Statement
then on file, or if, in the reasonable opinion ofinsel for the Underwriters, it is necessary tomana supplement the Time of Sale
Prospectus to comply with applicable law, forthwithprepare, file with the Commission and furnighits own expense, to the Underwriters
and to any dealer upon reques t, either amendmestgplements to the Time of Sale Prospectusadhb statements in the Time of Sale
Prospectus as so amended or supplemented wiilhnibig light of the circumstances when the Tim&ale Prospectus is delivered to a
prospective purchaser, be misleading or so thaTitme of Sale Prospectus, as amended or suppledheniteno longer conflict with the
Registration Statement, or so that the Time of Batspectus, as amended or supplemented, will gowifit applicable law.

) If, during such period after the fidate of the public offering of the Shares asmreasonable opinion of
counsel for the Underwriters the Prospectus (tieinthereof the notice referred to in Rule 173(@&bhe Securities
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Act) is required by law to be delivered in connewtivith sales by an Underwriter or dealer, any &géall occur or condition exist as a result
of which it is necessary to amend or supplemenPtiospectus in order to make the statements théneiine light of the circumstances when
the Prospectus (or in lieu thereof the notice refito in Rule 173(a) of the Securities Act) isiviled to a purchaser, not misleading, or if, in
the reasonable opinion of counsel for the Undeensitit is necessary to amend or supplement thepBetus to comply with applicable law,
forthwith to prepare, file with the Commission dndhish, at its own expense, to the Underwriters tnthe dealers (whose names and
addresses you will furnish to the Company) to wiStiares may have been sold by you on behalf dittierwriters and to any other dealers
upon request, either amendments or supplemenig tBrospectus so that the statements in the Prtaspesso amended or supplemented will
not, in the light of the circumstances when thesPeatus (or in lieu thereof the notice referrethtBule 173(a) of the Securities Act) is
delivered to a purchaser, be misleading or sothi@aProspectus, as amended or supplemented, willgovith applicable law.

(9) To endeavor to qualify the Sharesoffer and sale under the securities or Blue Stgslaf such jurisdictions as
you shall reasonably request; provided that inveneshall the Company or the Operating Partnefstipbligated to qualify to do busines:
any jurisdiction where it is not now so qualifiedtake any action that would subject it to gensealice of process suits in any jurisdiction
where it is not now subject.

(h) To make generally available to therpany’s security holders and to you as soon agipaéte an earning
statement covering a period of at least twelve Im®beginning with the first fiscal quarter of therpany occurring after the date of this
Agreement which shall satisfy the provisions ofterl1(a) of the Securities Act and the rules seglilations of the Commission thereun

0] Whether or not the transactions comglated in this Agreement are consummated or tgieément is terminate
to pay or cause to be paid all expenses incidethtet@erformance of its obligations under this Agnent, including: (i) the fees,
disbursements and expenses of the Company’s coamdéhe Company’s accountants in connection wighrégistration and delivery of the
Shares under the Securities Act and all other de@xpenses in connection with the Company’s pegjmar and filing of the Registration
Statement, any preliminary prospectus, the TimBadé Prospectus, the Prospectus, any free writimgppctus prepared by or on behalf of,
used by, or referred to by the Company and amentgnagl supplements to any of the foregoing, indgdhe filing fees payable to the
Commission relating to the Shares (within the tieguired by Rule 456 (b)(1), if applicable), allfiing costs associated therewith,
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and the mailing and delivering of copies thereahi® Underwriters and dealers, in the quantitiesihabove specified, (ii) any transfer or
other similar taxes payable on the transfer anwvelgi of the Shares to the Underwriters, (iii) flhg fees in connection with the offer and
sale of the Shares under state securities lawslhedpenses in connection with the qualificatiéth@ Shares for offer and sale under state
securities laws as provided in Section 6(g) her@a¥all filing fees for connection with the rewieand qualification of the offering of the
Shares by the Financial Industry Regulatory Autiyo(iv) all costs and expenses incident to listimg Shares on the NYSE, (vi) the cost of
printing certificates representing the Shares) (kg costs and charges of any transfer agenstragor depositary, (viii) the costs and
expenses of the Company relating to investor ptatiens on any “road show” undertaken in connectidth the marketing of the offering of
the Shares, including, without limitation, expenassociated with the Company’s preparation or digsation of any electronic road show,
expenses associated with the Company’s producfiomad show slides and graphics, fees and expearises/ consultants engaged in
connection with the road show presentations wighphior approval of the Company, travel and lodgmgenses of the representatives and
officers of the Company and any such consultamig the cost of any aircraft chartered by the Compartonnection with the road show and
(ix) all other costs and expenses incident to #régomance of the obligations of the Company hedeuffor which provision is not otherwise
made in this Section. It is understood, howevext &xcept as provided in this Section, SectiontBled “Indemnity and Contribution&nd the
last paragraph of Section 10 below, the Undervaiteitl pay all of their costs and expenses, inatgdiees and disbursements of their cour
stock transfer taxes payable on resale of anyeSthares by them and any advertising expenses a@edngith any offers they may make.

)] If the third anniversary of the imitieffective date of the Registration Statementoxbefore all the Shares have
been sold by the Underwriters, prior to the thindigersary to file a new shelf registration statatrend to take any other action necessary to
permit the public offering of the Shares to conéinuithout interruption; references herein to thgiRteation Statement shall include the new
registration statement declared effective by thenf@ssion.

The Company also covenants with each Underwritet; thithout the prior written consent of the Manageentified in Schedul
| with the authorization to release this lock-upbmhalf of the Underwriters, it will not, duringethestricted period set forth in Schedule |
hereto, (1) offer, pledge, sell, contract to s&l] any option or contract to purchase, purchageogtion or contract to sell, grant any option,
right or warrant to purchase, lend, or otherwis@gfer or dispose of, directly or indirectly, amases of Common Stock or any securities
convertible into or exercisable or exchangeableCfmmmon Stock or
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(2) enter into any swap or other arrangement thasters to another, in whole or in part, any efélconomic consequences of ownership of
the Common Stock, whether any such transactiorribescin clause (1) or (2) above is to be settheddlivery of Common Stock or such
other securities, in cash or otherwise or (3)dihy registration statement with the Commissiortirgdao the offering of any shares of
Common Stock or any securities convertible intexercisable or exchangeable for Common Stock dhizgr a Form S-8 with respect to the
Company’s 2009 long-term equity incentive plan. Téregoing sentence shall not apply to (a) the &htr be sold hereunder, (b) the
issuance by the Company of shares of Common Stpak the exercise of an option or warrant or theveosion of a security outstanding on
the date hereof of which the Underwriters have lashrised in writing or are disclosed in the TimeSale Prospectus and the Prospectus, (c)
the establishment of a trading plan pursuant te@R0b5-1 under the Exchange Act for the transfeshafes of Common Stogbrovidedthat
such plan does not provide for the transfer of Coami@tock during the 60-day restricted period, k&) issuance of Common Stock or cash
upon the redemption of units of limited partnershigrest in the Operating Partnership, (e) theasse of up to 500,000 units in the
Operating Partnership in connection with propedyuasitions, (f) the grant of options or the isstmof Common Stock to employees,
officers, directors, advisors or consultants punsti@a any employee benefit plan disclosed in thraélof Sale Prospectus and the Prospect
(9) the issuance of Common Stock pursuant to thag@my’s existing dividend reinvestment plan.

7. Covenants of the Underwriteréach Underwriter severally covenants with the @any not to take any action that
would result in the Company being required to Wi¢h the Commission under Rule 433(d) a free wgiforospectus prepared by or on behalf
of such Underwriter that otherwise would not beuiszp to be filed by the Company thereunder, butte action of the Underwriter.

8. Indemnity and Contribution.

@) The Company and the Operating Paslmgy jointly and severally, agree to indemnify dowdd harmless each
Underwriter, each person, if any, who controls Bimglerwriter within the meaning of either Sectiondf%he Securities Act or Section 20 of
the Exchange Act and each affiliate of any Unddmxnvithin the meaning of Rule 405 under the Sei@sriAct from and against any and all
losses, claims, damages and liabilities (includimighout limitation, any legal or other expensess@nably incurred in connection with
defending or investigating any such action or cjataused by any untrue statement or alleged ustaiement of a material fact contained in
the Registration Statement or any amendment themegfpreliminary prospectus, the Time of Sale peotus, any issuer free writing
prospectus as defined in Rule 433( h) under ther@ms Act,
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any “road show” (as defined in Rule 433 under theusities Act) not constituting an “Issuer Free ¥fg Prospectus”, or the Prospectus or
any amendment or supplement thereto, or causedybgraission or alleged omission to state theraimaterial fact required to be stated
therein or necessary to make the statements theoeimisleading, except insofar as such lossesns|alamages or liabilities are caused by
any such untrue statement or omission or allegédi@istatement or omission based upon informagtating to any Underwriter furnished
the Company in writing by such Underwriter throygiu expressly for use therein.

(b) Each Underwriter agrees, severally mot jointly, to indemnify and hold harmless thpe@ating Partnership, the
Company, its directors, its officers who sign thegRtration Statement and each person, if any,agndrols the Company or the Operating
Partnership within the meaning of either Sectiorofithe Securities Act or Section 20 of the ExcleaAgt to the same extent as the foregoing
indemnity from the Company to such Underwriter, tnity with reference to information relating to Budnderwriter furnished to the
Company in writing by such Underwriter through yexpressly for use in the Registration Statement,paeliminary prospectus, the Time of
Sale Prospectus, any issuer free writing prospemttise Prospectus or any amendment or supplemergto.

(c) In case any proceeding (including gnyernmental investigation) shall be institutegbining any person in
respect of which indemnity may be sought pursua&ection 8(a) or 8(b), such person (thademnified party ") shall promptly notify the
person against whom such indemnity may be soulgat‘{indemnifying party ") in writing and the indemnifying party, upon rezgi of the
indemnified party, shall retain counsel reasonahlysfactory to the indemnified party to repregbetindemnified party and any others the
indemnifying party may designate in such proceeding shall pay the fees and disbursements of suafsel related to such proceeding. In
any such proceeding, any indemnified party shalkhae right to reta in its own counsel, but thesfand expenses of such counsel shall be a
the expense of such indemnified party unless @é)itkdemnifying party and the indemnified party $have mutually agreed to the retentiol
such counsel or (ii) the named parties to any sucheeding (including any impleaded parties) inelbdth the indemnifying party and the
indemnified party and representation of both partig the same counsel would be inappropriate daettal or potential differing interests
between them. It is understood that the indemnifyiarty shall not, in respect of the legal expemdesy indemnified party in connection
with any proceeding or related proceedings in #rmesjurisdiction, be liable for the fees and expsnd more than one separate firm (in
addition to any local counsel) for all such indefied parties and that all such fees and expensdbtshreimbursed as they are incurred. £
firm shall be designated in writing by the Managethorized to
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appoint counsel under this Section set forth ine8lake | hereto, in the case of parties indemnifiecsuant to Section 8(a), and by the
Company or the Operating Partnership, in the capanties indemnified pursuant to Section 8(b). rfdemnifying party shall not be liable
for any settlement of any proceeding effected withts written consent, but if settled with suchsent or if there be a final judgment for the
plaintiff, the indemnifying party agrees to indeffyrthe indemnified party from and against any los$iability by reason of such settlemen
judgment. Notwithstanding the foregoing sentenicat any time an indemnified party shall have resje@ an indemnifying party to reimbui
the indemnified party for fees and expenses of seuas contemplated by the second and third sesgesfchis paragraph, the indemnifying
party agrees that it shall be liable for any setdat of any proceeding effected without its writtemsent if (i) such settlement is entered into
more than 30 days after receipt by such indemrifyiarty of the aforesaid request and (ii) suchnmaigying party shall not have reimbursed
the indemnified party in accordance with such rstpeior to the date of such settlement. No indéyimg party shall, without the prior
written consent of the indemnified party, effecy aettlement of any pending or threatened procegdimespect of which any indemnified
party is or could have been a party and indemmitycchave been sought hereunder by such indemm#fety, unless such settlement (x)
includes an unconditional release of such inderedifiarty from all liability on claims that are thebject matter of such proceeding and (y)
does not include a statement as to or an admiséifawlt, culpability or a failure to act, by or dehalf of any indemnified party.

(d) To the extent the indemnification yided for in Section 8(a) or 8(b) is unavailableatoindemnified party or
insufficient in respect of any losses, claims, dgesaor liabilities referred to therein, then eawdeimnifying party under such paragraph, in
lieu of indemnifying such indemnified party therelen, shall contribute to the amount paid or payaplsuch indemnified party as a result of
such losses, claims, damages or liabilities (§unh proportion as is appropriate to reflect thatire benefits received by the Company and
the Operating Partnership on the one hand and tideriters on the other hand from the offeringhaf Shares or (ii) if the allocation
provided by clause (d)(i) above is not permittecapplicable law, in such proportion as is apprdprta reflect not only the relative benefits
referred to i n clause (d)(i) above but also tHatiee fault of the Company and the Operating Raship on the one hand and of the
Underwriters on the other hand in connection whith $tatements or omissions that resulted in swedes) claims, damages or liabilities, as
well as any other relevant equitable consideratidhe relative benefits received by the CompanythedOperating Partnership on the one
hand and the Underwriters on the other hand in ection with the offering of the Shares shall berdeé to be in the same respective
proportions as the net proceeds from the offerintp® Shares (before deducting expenses) receiydioebCompany and the total
underwriting discounts and commissions receivethieyUnderwriters bear to the
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aggregate initial public offering price of the Sémsset forth in the Prospectus. The relative fafulhe Company and the Operating Partnership
on the one hand and the Underwriters on the otlwed shall be determined by reference to, among thhegs, whether the untrue or alleged
untrue statement of a material fact or the omissioalleged omission to state a material fact esla information supplied by the Company
or the Operating Partnership or by the Underwriters the partiegelative intent, knowledge, access to informatiod apportunity to corre:

or prevent such statement or omission. The Und&@wsgtirespective obligations to contribute pursuarthis Section 8 are several in
proportion to the respective number of Shares Hae purchased hereunder, and not joint.

(e) The Company, the Operating Partnprahtd the Underwriters agree that it would notus¢ r equitable if
contribution pursuant to this Section 8 were deteeth bypro rataallocation (even if the Underwriters were treatesae entity for such
purpose) or by any other method of allocation thws not take account of the equitable consideratieferred to in Section 8(d). The amc
paid or payable by an indemnified party as a rasute losses, claims, damages and liabilitiesrretl to in Section 8(d) shall be deemed to
include, subject to the limitations set forth abcaey legal or other expenses reasonably incuryeslibh indemnified party in connection w
investigating or defending any such action or claWatwithstanding the provisions of this Sectiom& Underwriter shall be required to
contribute any amount in excess of the amount biglwtine total price at which the Shares underwritig it and distributed to the public wi
offered to the public exceeds the amount of anyatges that such Underwriter has otherwise beennestjto pay by reason of such untrue or
alleged untrue statement or omission or allegedsion. No person guilty of fraudulent misrepreseoma(within the meaning of Section 11
(f) of the Securities Act) shall be entitled to tritsution from any person who was not guilty of Bdaudulent misrepresentation. The
remedies provided for in this Section 8 are notwesice and shall not limit any rights or remedidsieth may otherwise be available to any
indemnified party at law or in equity.

) The indemnity and contribution prawiss contained in this Section 8 and the repretientg warranties and
other statements of the Company and the Operatingétship contained in this Agreement shall renopierative and in full force and effect
regardless of (i) any termination of this Agreeméiit any investigation made by or on behalf off &inderwriter, any person controlling any
Underwriter or any affiliate of any Underwriter oy or on behalf of the Company or the Operatingrieaship, their officers or directors or
any person controlling the Company and (iii) acaape of and payment for any of the Shares.
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9. Termination. The Underwriters may terminate this Agreemenhbtjce given by you to the Company, if after the
execution and delivery of this Agreement and ptiothe Closing Date (i) trading generally shall édeen suspended or materially limited
or by, as the case may be, any of the New YorkkSEowhange, the NYSE Amex or the NASDAQ Global M#rKii) trading of any
securities of the Company shall have been suspemuléiie New York Stock Exchange, (iii) a materiakdption in securities settlement,
payment or clearance services in the United Stdtall have occurred, (iv) any moratorium on comnafzanking activities shall have been
declared by Federal or New York State authoritie@/pthere shall have occurred any outbreak oalation of hostilities, or any change in
financ ial markets or any calamity or crisis thatyour judgment, is material and adverse and wtsaigly or together with any other event
specified in this clause (vi), makes it, in youdguent, impracticable or inadvisable to proceedh Wit offer, sale or delivery of the Shares
the terms and in the manner contemplated in theThBale Prospectus or the Prospectus.

10. Effectiveness; Defaulting Underwriter3his Agreement shall become effective upon trecation and delivery
hereof by the parties hereto.

If, on the Closing Date or an Option Closing Da®the case may be, any one or more of the Unders/ghall fail or refuse to
purchase Shares that it has or they have agrgagr¢base hereunder on such date, and the aggregateer of Shares which such defaulting
Underwriter or Underwriters agreed but failed dused to purchase is not more than one-tenth cddgigeegate number of the Shares to be
purchased on such date, the other Underwriters Ishalbligated severally in the proportions that ttumber of Firm Shares set forth opposite
their respective names in Schedule Il bears taguygegate number of Firm Shares set forth opptst@ames of all such non-defaulting
Underwriters, or in such other proportions as yay epecify, to purchase the Shares which such Hiefgunderwriter or Underwriters
agreed but failed or refused to purchase on suh pl@videdthat in no event shall the number of Shares thatarderwriter has agreed to
purchase pursuant to this Agreement be increasadigot to this Section 10 by an amount in excesmefninth of such number of Shares
without the written consent of such Underwriter.ofi the Closing Date, any Underwriter or Undergrstshall fail or refuse to purchase Firm
Shares and the aggregate number of Firm Sharesesitiect to which such default occurs is more thetenth of the aggregate number of
Firm Shares to be purchased on such date, andyamamts satisfactory to you and the Company fopthiehase of such Firm Shares are not
made within 36 hours after such default, this Agreet shall terminate without liability on the paftany non-defaulting Underwriter or the
Company. In any such case either you or the Comphaly have the right to postpone the Closing Dat¢jn no event for longer than seven
days, in order that the required changes, if anyhé Registration Statement, in
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the Time of Sale Prospectus, in the Prospectus any other documents or arrangements may be effeldf on an Option Closing Date, any
Underwriter or Underwriters shall fail or refuseparchase Additional Shares and the aggregate nuofdalditional Shares with respect to
which such default occurs is more than one-tenth@figgregate number of Additional Shares to lweh@sed on such Option Closing Date,
the nondefaulting Underwriters shall have the option Jadiminate their obligation hereunder to purchthseAdditional Shares to be sold
such Option Closing Date or (ii) purchase not tbss the number of Additional Shares that such aefiaulting Underwriters would have
been obligated to purchase in the absence of sfelultl Any action taken under this paragraph shatirelieve any defaulting Underwriter
from liability in respect of any default of such terwriter under this Agreement.

If this Agreement shall be terminated by the Und@ess, or any of them, because of any failureefusal on the part of the
Company to comply with the terms or to fulfill anf/the conditions of this Agreement, or if for amason the Company shall be unable to
perform its obligations under this Agreement, tlterpany and the Operating Partnership will reimbtinseUnderwriters or such
Underwriters as have so terminated this Agreeméhtnespect to themselves, severally, for all dupacket expenses (including the fees and
disbursements of their counsel) reasonably incusgeslich Underwriters in connection with this Agresat or the offering contemplated
hereunder.

11. Entire Agreement.

(a) This Agreement, together with anyteamporaneous written agreements and any prioremrdgreements (to the
extent not superseded by this Agreement) thata¢dathe offering of the Shares, represents thecesgreement between the Company, the
Operating Partnership and the Underwriters witppeesto the preparation of any preliminary prospgcthe Time of Sale Prospectus, the
Prospectus, the conduct of the offering, and threlmase and sale of the Shares.

(b) The Company and the Operating Pashipracknowledge that in connection with the offgrof the Shares: (i)
the Underwriters have acted at arms length, aragents of, and owe no fiduciary duties to, the Gany, the Operating Partnership or any
other person, (iii) the Underwriters owe the Compand the Operating Partnership only those dutiesadbligations set forth in this
Agreement and prior written agreements (to thergxiet superseded by this Agreement), if any, @ndHie Underwriters may have interests
that differ from those of the Company and the OtiegaPartnership. The Company and the OperatinmEeship waive to the full extent
permitted by applicable law any claims it may hagainst the Underwriters arising from an allegeshbh of fiduciary duty in connection
with the offering of the Shares.
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12. Counterparts This Agreement may be signed in two or more cewparts, each of which shall be an original, with
the same effect as if the signatures thereto aretdvavere upon the same instrument.

13. Applicable Law. This Agreement shall be governed by and constiiedcordance with the internal laws of the
State of New York.

14. Headings. The headings of the sections of this Agreemewnt lieeen inserted for convenience of reference only
and shall not be deemed a part of this Agreement.

15. Notices. All communications hereunder shall be in writamd effective only upon receipt and if to the
Underwriters shall be delivered, mailed or sentdo at the address set forth in Schedule | heeetd;if to the Company or the Operating
Partnership shall be delivered, mailed or sen¢oaiddress set forth in Schedule | hereto.

Very truly yours,

Highwoods Properties, In

By: /sl Terry L. Stevens
Name: Terry L. Steven:
Title: Senior Vice President and Chief Financial
Officer

Very truly yours,
Highwoods Realty Limited Partnership

By: Highwoods Properties, Inc., its geneaitper

By: /sl Terry L. Stevens
Name: Terry L. Steven:
Title: Senior Vice President and Chief Financial
Officer
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Accepted as of the date hereof
Merrill Lynch & Co.
Merrill Lynch, Pierce, Fenner & Smith Incorporated
Wachovia Capital Markets, LLC
Morgan Stanley & Co. Incorporatt
Acting severally on behalf of themselves and theessd
Underwriters named in Schedule Il here
By:  Merrill Lynch & Co.
Merrill Lynch, Pierce, Fenner & Smith Incorporal
By: /s/ Peter Chapman
Name: Peter Chapma
Title: Managing Directo
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Managers

Managers authorized to release lock-up under Seétio

Manager authorized to appoint counsel under Seéfion

Registration Statement File N
Time of Sale Prospectus

Lock-up Restricted Perioc
Title of Shares to be purchast
Number of Firm Share:
Number of Additional Share
Purchase Price:

Price to the Publi
Selling Concessior
Closing Date and Time
Closing Location:

Address for Notices to Underwriters:

Address for Notices to the Company or the Operating

Partnership

SCHEDULE |

Merrill Lynch, Pierce, Fenner & Smith Incorporat®dachovia Capital
Markets, LLC and Morgan Stanley & Co. Incorpora
Merrill Lynch, Pierce, Fenner & Smith Incorporated

33:-149733

1. Prospectus dated March 14, 2008 relatingadshelf

2. the preliminary prospectus supplement ditag 26, 2009 relating
to the Shares

3.  the price per share for the Shs

4.  The number of Shares purchased by the Wmiders

60 days following the date of this agreem

Common Stock, $.01 Par Val

6,100,00C

915,00C

$20.5594 a share; provided that the purchase pecshare for any

Additional Shares purchased upon the exerciseeobtier-allotment

option shall be reduced by an amount per shard émaay dividends or

distributions declared by the Company and payablthe Firm Shares

but not payable on the Additional Shat

$21.50 a shar

$0.54 a shar

June 1, 2009 9:00 a.t

DLA Piper LLP (US)

4141 Parklake Avenue, Suite 300

Raleigh, North Carolin

Merrill Lynch & Co.

Merrill Lynch, Pierce, Fenner & Smith Incorporated

One Bryant Park

New York, New York 10036

Facsimile: (646) 855-3073

Attention: Syndicate Department

with a copy to:

Merrill Lynch, Pierce, Fenner & Smith Incorporated
One Bryant Park

New York, NY 10036

Facsimile: (212) 230-8730

Attention: ECM Legal

3100 Smoketree Court, Suite 600
Raleigh, NC 2760.




Underwriter

SCHEDULE II

Number of Firm Shares To Be
Purchased

Merrill Lynch, Pierce, Fenner & Smith
Incorporatec

Wachovia Capital Markets, LL'
Morgan Stanley & Co. Incorporatt

BB&T Capital Markets, a division of Scott &
Stringfellow, Inc.

Morgan Keegan & Company, In
PNC Capital Markets LL(

RBC Capital Markets Corporatic
Wedbush Morgan Securities Ir
Piper Jaffray & Co

FTN Equity Capital Markets Cor
Stifel, Nicolaus & Company, Incorporat
Total

1,882,460

1,568,92(
941,230
427,000

398,330
198,860
170,80C
170,800
170,800

114,07C
56,730
6,100,00C
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EXHIBIT A

[FORM OF LOCK-UPLETTER]

May _, 2008

Merrill Lynch & Co.
Merrill Lynch, Pierce, Fenner & Smith Incorporated
Wachovia Capital Markets, LLC
Morgan Stanley & Co. Incorporated
As Representatives of the Several Underwriters
c/o Merrill Lynch & Co.
Merrill Lynch, Pierce, Fenner & Smith Incorporated
One Bryant Park
New York, New York 10036

Ladies and Gentlemen:

The undersigned understands that Merrill Lynchrd@igFenner & Smith IncorporatedNterrill Lynch "), Wachovia Capital
Markets, LLC (“Wachovia”), and Morgan Stanley & Co. Incorporated\organ Stanley ") propose to enter into an Underwriting
Agreement (the Underwriting Agreement ") with Highwoods Properties, Inc., a Maryland corgtion (the “Company "), providing for the
public offering (the “Public Offering ") by the several Underwriters, including Merrilyhch, Wachovia and Morgan Stanley (the “
Underwriters™”), of shares (thé&hares™) of the Common Stock, $.01 par value, of the Camp(the “Common Stock ).

To induce the Underwriters that may participatéhm Public Offering to continue their efforts innceection with the Public
Offering, the undersigned hereby agrees that, withiee prior written consent of Merrill Lynch, Wamha and Morgan Stanley on behalf of
the Underwriters, it will not, during the periodramencing on the date hereof and ending 60 daysta#ielate of the final prospectus relating
to the Public Offering (the Prospectus™”), (1) offer, pledge, sell, contract to sell, satly option or contract to purchase, purchase atigro
or contract to sell, grant any option, right or veaut to purchase, lend, or otherwise transfer spaBe of, directly or indirectly, any shares of
Common Stock or any securities convertible intexercisable or exchangeable for Common Stock oer{®r into any swap or other
arrangement that transfers to another, in whola part, any of the economic consequences of owierdf the Common Stock, whether any
such transaction described in clause (1) or (2)yali®to be settled by delivery of Common Stockweh other securities, in cash or otherv
The foregoing sentence shall not apply to (a) @etiens relating to shares of Common Stock or adkeurities acquired in open market
transactions after the completion of the Publice@ffg, providedthat no filing under Section 16(a) of the Secusifiexchange Act of 1934, as
amended (the
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“ Exchange Act "), shall be required or shall be voluntarily madeonnection with subsequent sales of Common Stodther securities
acquired in such open market transactions, (bsfeas of shares of Common Stock or any securityexible into Common Stock as a bona
fide gift, or (c) distributions of shares of Comm®tock or any security convertible into Common 8ttclimited partners or stockholders of
the undersignedyrovidedthat in the case of any transfer or distributiorspant to clause (b) or (c), (i) each donee oribistee shall sign ar
deliver a lockup letter substantially in the form of this letsard (ii) no filing under Section 16(a) of the Exnga Act, reporting a reduction
beneficial ownership of shares of Common Stockll slearequired or shall be voluntarily made durthg restricted period referred to in the
foregoing sentence, or (d) the establishment cdirig plan pursuant to Rule 10b5-1 under the BExgéaict for the transfer of shares of
Common Stockprovidedthat such plan does not provide for the transfe€@hmon Stock during the restricted period. In tddj the
undersigned agrees that, without the prior writtensent of Merrill Lynch, Wachovia and Morgan Segnbn behalf of the Underwriters, it
will not, during the period commencing on the da¢ecof and ending 60 days after the date of thepgeaius, make any demand for or
exercise any right with respect to, the registrabbany shares of Common Stock or any securityedible into or exercisable or
exchangeable for Common Stock. The undersignedagisges and consents to the entry of stop traimsfguctions with the Company’s
transfer agent and registrar against the trangféreoundersigned’s shares of Common Stock excepbinpliance with the foregoing
restrictions.

The undersigned understands that the Company andrttierwriters are relying upon this agreementracgeding toward
consummation of the Public Offering. The undersiyhether understands that this agreement is igable and shall be binding upon the
undersigned’s heirs, legal representatives, suocessd assigns.

Whether or not the Public Offering actually occdepends on a number of factors, including marketltimns. Any Public
Offering will only be made pursuant to an UnderimgtAgreement, the terms of which are subject fgotiation between the Company and
the Underwriters.

Very truly yours,

(Name)

(Address)
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Exhibit 5

DLA Piper LLP (US)

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

June 1, 200!

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

Re: 7,015,000 Shares of Common St
Ladies and Gentlemen:

We are acting as counsel to Highwoods Properties, & Maryland corporation (the “* Compdiyin connection with its
registration statement on Form S-3 (registration333-149733) (the “ Registration Statem§rthat became effective pursuant to Rules 401
(9) and 462(e) promulgated under the SecuritiesoA@0933, as amended, upon filing with the Seasiind Exchange Commission (the “
Commissior’). The Registration Statement related to the psepgoublic offering of securities of the Compargttmay be offered and sold
by the Company from time to time as set forth ia pnospectus dated March 14, 2008, which formstagbghe Registration Statement (the “
Prospectu$), and as may be set forth in one or more supptesi® the Prospectus. This opinion letter is remdién connection with the
proposed public offering of 7,015,000 shares of wam stock, par value $0.01 per share, of the Cognfthe “ Share$), as described in the
Prospectus, and the related preliminary and finedpectus supplements dated May 26, 2009 and Ma3®B, respectively (collectively, the
“ Prospectus Supplemeit This opinion letter is rendered pursuant tart8.01 of Form 8-K and Item 601(b)(5) of Regulat®+iK.

We are familiar with the proceedings taken to digtehe Company with respect to the proposed issuand sale of the Shares
pursuant to the terms of the Underwriting Agreenuated May 27, 2009 by and among the Company, Highle Realty Limited Partnership
and Merrill Lynch, Pierce, Fenner & Smith Incorpmd, Wachovia Capital Markets, LLC and Morgan Stgr& Co. Incorporated, as
representatives of several underwriters namedithétes “ Underwriting Agreemeri). We have also examined copies of the Company’s
Amended and Restated Charter (the “ Chdjtehe Company’s Amended and Restated Bylaws at sther materials and matters as we
have deemed necessary for the issuance of thigoapim our examination of the relevant documewss have assumed the genuineness of all
signatures, the legal capacity of all natural pessthe accuracy and completeness of all docunsebimitted to us, the authenticity of all
original documents and the conformity to autheatiginal documents of all documents submitted tasisopies (including telecopies). This
opinion letter is given, and all statements heaggnmade, in the context of the foregoing. As t@ouss questions of fact material to this
opinion, we have relied on statements and certdiaf officers and representatives of the Compandyothers.

Based upon and subject to the assumptions, limitatand qualifications stated herein, we are obffirion that the Shares have
been duly authorized by the Company and, when ésand delivered in accordance with the terms otthderwriting Agreement with
respect to the Shares described in the




Highwoods Properties, Inc.

June 1, 2009
Page Two

Prospectus Supplement, against payment of thedenagion set forth therein, are validly issuedlyfplid and non-assessable.

Our opinion set forth above is subject to the fwllog general qualifications and assumptions:

1.

The foregoing opinion is rendered as of the datedfeWe assume no obligation to update or supphéethe opinion if
any laws change after the date hereof or if angsfaccircumstances come to our attention afted#te hereof that might
change the opinior

We have made no investigation as to, and we expespinion concerning, any laws other than theyldard General
Corporation Law, applicable provisions of the Cdnsibn of the State of Maryland and reported jugliclecisions
interpreting the Maryland General Corporation Lawl auch applicable provisions of such Constitutaord we do not
express any opinion herein concerning any othes.|

Without limiting the effect of the immediately pesting qualification, we note that we express naiopi as to
compliance with the securities or “blue sky” lawspoinciples of conflicts of laws of the State ofilland or any other
jurisdiction.

We assume that the issuance of the Shares, togeitheall outstanding shares, will not cause thenpany to issue shar
of common stock in excess of the number of sucheshauthorized by the Compés Charter

We assume that none of the Shares will be issuemliation of Article VI of the Chartel

Our opinion is limited to the matters set forthéier and no other opinion should be inferred beyitiedmatters expressly
stated.

We hereby consent to the filing of this opiniortdetas Exhibit 5 to the Company'’s current reporfonm 8-K, filed with the
Commission on the date hereof, portions of whiehiacorporated by reference into the Registratimte®hent, and to the reference to this
firm under the caption “Legal Matters” in the Presfus and the Prospectus Supplement. In giving soickent, we do not thereby admit that
we are within the category of persons whose coriseafjuired under Section 7 of the Securities@933, as amended, or the rules and
regulations of the Commission thereunder.

Very truly yours,

/s/ DLA Piper LLP (US)



Exhibit &

DLA Piper LLP (US)

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

T 312.368.4000

F 312.236.7516

W www.dlapiper.com

June 1, 2009
Highwoods Properties, Inc.
3100 Smoketree Ct., Suite 600
Raleigh, NC 27604
Re: Tax Opinion Regarding REIT Status of Highwoods Pr operties, I nc.

Ladies and Gentlemen:

We are acting as counsel to Highwoods Properties,, la Maryland corporation (the “ Compafly in connection with it
registration statement on Form S-3 (registration383-149733) (the “ Registration Statem®rihat became effective pursuant to Rules 401
(9) and 462(e) promulgated under the SecuritiesoAd933, as amended, upon filing with the Seasitind Exchange Commission (the “
Commission”). The Registration Statement related to the proppsitic offering of securities of the Company thayrbe offered and sc
by the Company from time to time as set forth ia phospectus dated March 14, 2008, which formstagbdhe Registration Statement (the “
Prospectus), and as may be set forth in one or more supplentertise Prospectus. This opinion letter is rendenedonnection with th
proposed public offering of 7,015,000 shares of mam stock, par value $0.01 per share, of the Cognfthe “ Share$), as described in tl
Prospectus, and the related preliminary and finegpectus supplements dated May 26, 2009 and Mag@B, respectively (collectively, t
“ Prospectus Supplemetjt This opinion letter is rendered pursuant tarlt®.01 of Form 8-K and Item 601(b)(8) of Regulati®K.

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

1. Whether the Company has been organized and haategen conformity with the requirements for quialition ani
taxation as a real estate investment trust (* REldnder the Internal Revenue Code of 1986, as deeifthe “ Codée)
for its taxable years ended December 31, 2003 givoDecember 31, 2008, and whether the Comparmyrren
organization and method of operations will enabte continue to meet the requirements for qualtfim and taxation as
REIT.

2. Whether each of the discussions in the Prospectdsrithe heading “Material U.S. Federal Income Taxsiderations”

and in the Prospectus Supplement under the heddutdjtional U.S. Federal Income Tax Consideratiots'the exter

that each constitutes matters of federal incomdataxor legal conclusions relating thereto, is eotrand complete in |
material respect:




Board of Director
June 1, 20C
Page .

In connection with rendering the opinions expredseldw, we have examined originals (or copies ifiedtto our satisfaction :
true copies of the originals) of the following dowents (collectively, the “ Reviewed Documefjts

(1) the Articles of Restatement of the Company (theimpany Charte');

(2 the Amended and Restated Bylaws of the Company’ @wnpany Bylaws);

3 the Second Restated Agreement of Limited PartnershiHighwoods Realty Limited Partnership (theOperating
Partnershif” and the agreement, t* Operating Partnership Agreem¢”);

4) the Registration Statement;

(5) the Prospectus;

(6) the Prospectus Supplement;

7 the Company’s Annual Report on Form 10-K for tharyending December 31, 2008; and

(8) such other documents as may have been presentedioHighwoods from time to time.

In addition, we have relied upon the factual repnéations contained in Highwoods’ certificate, dades of the date hereof (the “
Highwoods Officets Certificate”), executed by a duly appointed officer of Highwooskstting forth certain representations relatinghte
organization and operation of Highwoods, the OjegaPartnership, and their respective subsidiaries.

For purposes of our opinions, we have not madendependent investigation of the facts set fortthaindocuments we review:
We consequently have assumed that the informatieeepted in such documents or otherwise furnisbedistaccurately and complet
describes all material facts relevant to our opieidNo facts have come to our attention, howebat, would cause us to question the acct
and completeness of such facts or documents intarisawvay. Any representation or statement in dagument upon which we rely tha
made “to the best of our knowledge’ otherwise similarly qualified is assumed to berect. Any alteration of such facts may adversdfgc!
our opinions. In the course of our representatiothe Company, no information has come to our &ttarthat would cause us to question
accuracy or completeness of the representatiortasiocea in Highwoods Officer’s Certificate, or theRewed Documents in a material way.

In our review, we have assumed, with your congéat, all of the representations and statementsfattaal nature set forth in t
documents we reviewed are true and correct, andf &lle obligations imposed by any such documentthe parties thereto have been
will be performed or satisfied in accordance withit terms. We have also assumed the genuineness of
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all signatures, the proper execution of all docutsigihe authenticity of all documents submittedigcas originals, the conformity to origin
of documents submitted to us as copies, and theeatitity of the originals from which any copiesreenade.

The opinions set forth in this letter are basedrelavant provisions of the Code, the regulatiormmrigated thereunder by -
United States Department of the Treasury (* Regudat”) (including proposed and temporary Regulations), emerpretations of tr
foregoing as expressed in court decisions, theslitije history, and existing administrative rubngnd practices of the Internal Reve
Service (including its practices and policies isuisig private letter rulings, which are not bindimg the Internal Revenue Service (“ IRS
except with respect to a taxpayer that receiveb aualing), all as of the date hereof.

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

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

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

(iii) The Operating Partnership is a duly organized aalilly existing limited partnership under the lawafsthe
State of North Caroliné

It should be noted that statutes, regulationscjatidecisions, and administrative interpretatians subject to change at any t
and, in some circumstances, with retroactive eff@ataterial change that is made after the datedien any of the foregoing bases for
opinions could affect our conclusions. Furthermdfethe facts vary from those relied upon (inclugliany representations, warrant
covenants or assumptions upon which we have raliednaccurate, incomplete, breached or ineffegtiver opinion contained herein co
be inapplicable. Moreover, the qualification angatéon of the Company as a REIT depends upon itgyato meet, through actual anni
operating results, distribution levels and divgrsit share ownership and the various qualificatests imposed under the Code, the resu
which will not be reviewed by the undersigned. Arcltogly, no assurance can be given that the actisalts of the operations of the Comp
for any one taxable year will satisfy such requieats.

Based upon and subject to the foregoing, it isoimion that:
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1. The Company was organized and has akmatconformity with the requirements for qualifion and taxatic
as a REIT under the Code for its taxable yearsciicember 31, 2003 through December 31, 2008tten@€ompanys curren
organization and method of operations will enabte continue to meet the requirements for qualifan and taxation as a REIT.

2. Each of the discussions in the Prospegtuler the heading “Material U.S. Federal Incorag CTonsiderations”
and in the Prospectus Supplement under the heddufdjtional U.S. Federal Income Tax Consideratiots'the extent that ea
constitutes matters of federal income tax law galeonclusions relating thereto, is correct anthgiete in all material respects.

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

For a discussion relating the law to the facts thvedlegal analysis underlying the opinions sethfamtthis letter, we incorporate
reference the discussions of federal income taxesswhich we assisted in preparing, in the Prdspeander the headingviaterial U.S
Federal Income Tax Considerations” and in the Rrogs Supplement under the headingdditional U.S. Federal Income T
Considerations.¥We assume no obligation to advise you of any chaungéhe foregoing subsequent to the date of thision letter, and w
are not undertaking to update the opinion lettemfitime to time. You should be aware that an opirdgb counsel represents only counsel’
best legal judgment, and has no binding effectfficial status of any kind, and that no assurarex loe given that contrary positions may
be taken by the IRS or that a court consideringgbges would not hold otherwise.

This opinion is rendered only to you and may notgoeted in whole or in part or otherwise referred ior be filed with, ¢
furnished to, any other person or entity. We heretnysent to the filing of this opinion letter ashibit 8 to the Companyg’ current report ¢
Form 8K, filed with the Commission on the date hereofitioms of which are incorporated by reference iti® Registration Statement,
to the reference to this firm under the captiongéeMatters’in the Prospectus and the Prospectus Supplemegivifg such consent, we
not thereby admit that we are within the categdrnpersons whose consent is required under Sectiohtlie Securities Act of 1933,
amended, or the rules and regulations of the Cosiamighereunder.

Very truly yours,

/s/ DLA PIPER LLP (US)



