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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 compli