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Item 8.01. Other Events.

On May 25, 2011, Highwoods Properties, Inc. (theorfpany”) and Highwoods Realty Limited Partnershipe( “Operating
Partnership”entered into separate equity sales agreementseaith of Merrill Lynch, Pierce, Fenner & Smith Ingorated, Mitsubishi UF
Securities (USA), Inc. and RBC Capital Markets, LL8ubsequent to the filing of the Company's secqudrter 2012 Form 1Q or
July 26, 2012, the Company has sold through the dateof 1,030,150 shares of common stock undeethgreements at an average ¢
sales price of $32.87 per share raising net prageadter sales commissions and expenses, of $3BidnmDuring this period, the Compa
paid an aggregate of $0.5 million in sales comraissto RBC Capital Markets, LLC.

On September 5, 2012, the Company and the OperBtingpership entered into separate equity distobuagreements with each
Wells Fargo Securities, LLC, BB&T Capital Marketsdivision of Scott & Stringfellow, LLC, Jefferids Company, Inc., Morgan Stanley
Co. LLC and Piper Jaffray & Co. Under the termshaf equity distribution agreements, the Company offer and sell up to $150,000,00(
aggregate gross sales price of shares of commok stam time to time through such firms, actingagents of the Company or as princig
Sales of the shares, if any, may be made by mdamslimary brokers' transactions on the New Yor&cRtExchange or otherwise at ma
prices prevailing at the time of sale, at pricdatesl to prevailing market prices or at negotigigdes or as otherwise agreed with any of
firms.

Subject to the terms and conditions of each edligtiribution agreement, each firm will use its coeragially reasonable efforts to ¢
on the Company's behalf any shares to be offerethdyCompany under that equity distribution agregmender the terms of each eq:
distribution agreement, the Company also may seltes to any of the firms as principal, at a ppee share to be agreed upon at the tin
sale. If the Company sells shares to any such dictimg as principal, it will enter into a separtgems agreement with that agent, anc
Company will describe the agreement in a separatgppctus supplement or pricing supplement. I{Gbmpany engages the firm for a sal
shares that would constitute a “distributiomithin the meaning of Rule 100 of Regulation M unttee Securities Exchange Act of 1934
amended, the Company and the firm will agree topmmsation that is customary for the firm with retpge such transactions.

The shares of common stock will be issued purstattie Company's automatic shelf registration staté on Form 3 (Registratio
No. 33:-172134), as amended, including the related prospefted February 9, 2011, and a prospectus sueptatated September 5, 2C
as the same may be amended or supplemented.
Item 9.01. Financial Statementsand Exhibits.

(d) Exhibits

No. Description

1 Form of Equity Distribution Agreement, dated Septem5, 2012, among Highwoods Properties, Inc., tWimpds Realty Limite
Partnership and each of the firms named therein

5 Opinion of Hunton & Williams LLP re legali

8 Opinion of Hunton & Williams LLP re tax matte

23 Consent of Hunton & Williams LLP (included in Exfitb5 and &




SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, each of the registrants has dalysed this report to be signed on its
behalf by the undersigned thereunto duly authorized

HIGHWOODS PROPERTIES, INC.
By: /sl Jeffrey D. Miller
Jeffrey D. Miller
Vice President, General Counsel and Secretary

HIGHWOODSREALTY LIMITED PARTNERSHIP
By: Highwoods Properties, Inc., its general pairt
By: /sl Jeffrey D. Miller
Jeffrey D. Miller
Vice President, General Counsel and Secretary

Dated: September 5, 2012



Exhibit 1
Highwoods Properties, Inc.

Common Stock
($.01 par value)

EQUITY DISTRIBUTION AGREEMENT

September 5, 20:

WELLS FARGO SECURITIES, LLC
375 Park Avenue
New York, New York 1015:

Ladies and Gentlemen:

Highwoods Properties, Inc., a Maryland corporafihe “ Company), proposes, subject to the terms and conditivaied herein, to
issue and sell from time to time to or through W&largo Securities, LLC (* Wells Fargo Securitiesas sales agent and/or principal (the “
Agent”), shares (the “ Share} of the Company's common stock, $.01 par valbe {tCommon StocK), having an aggregate gross sales
price of up to $150,000,000 on the terms set fortBection 2 of this Equity Distribution Agreemétitis “ Agreement). The Company
agrees that whenever it determines to sell Sharestlg to the Agent as principal, it will entertina separate agreement (each, a “ Terms
Agreement) in substantially the form of Annex | hereto,athg to such sale in accordance with SectiontBisfAgreement.

The Company and Highwoods Realty Limited PartngrshiNorth Carolina limited partnership (the “ Ogtérg Partnershif), have
also entered into equity distribution agreemerits (tAlternative Sales Agreemeri)s dated of even date herewith with each of BB&T Cal
Markets, a division of Scott & Stringfellow, LLCefferies & Company, Inc., Morgan Stanley & Co. LB@d Piper Jaffray & Co.(the “
Alternative Agents” and together with the Agent, the “ AgerifsThe aggregate gross sales price of the Shhegsrtay be sold pursuant to
this Agreement, any Terms Agreement, the AltereaBales Agreements and any terms agreements withitdrnative Agents (the “
Alternative Terms Agreementyshall not exceed $150,000,000. This Agreemedtthe Alternative Sales Agreements are sometimes
hereinafter referred to as the “ Sales Agreeménts

Section 1. Representations and Warrantiesch of the Company and the Operating Partnerspigsents and
warrants to the Agent that as of the date of thgse&ment, each Registration Statement Amendmeet ([@atdefined in Section 3 below), e
Company Periodic Report Date (as defined in Se@&ibelow), each Company Earnings Report Date (fwsetkin Section 3 below), each
Request Date (as defined in Section 3 below), dggiticable Time (as defined in Section 1(a) belan)l each Settlement Date (as define
Section 2 below):

@ Compliance with Registration Requirementhie Company and the Operating Partnership héee fiith the Securities
and Exchange Commission (the * Commissipan “automatic shelf registration statement” afimed under Rule 405 under the Securities
Act of 1933, as amended (the * 1933 Agton Form S-3 (File No. 333-172134), in respefcsecurities of the Company and the Operating
Partnership, including the Common Stock (includimg Shares) not earlier than three years prididalate hereof; such registration
statement, and any post-effective amendment thdsetame effective on filing; and no stop ordepsusling the effectiveness of such
registration statement or any part thereof has sered and no proceeding for that purpose hasihéted or, to the knowledge of the
Company or Operating Partnership, threatened bZtrmemission, and no notice of objection of the Cassion to the use of such form of
registration statement or any post-effective amemttrthereto pursuant to Rule 401(g)(2) under ti831&ct has been received by the
Company or the Operating Partnership (the basgpobss filed as part of such registration statemierihe form in which it has most
recently been filed with the Commission on or ptinthe date of this Agreement, is hereinafterechthe “ Basic Prospectlsthe various
parts of such registration statement, excludingfeonyn T-1 but including all other exhibits theratiod any prospectus supplement or
prospectus relating to the Shares that is fileth wiie Commission and deemed by virtue of Rule 430&er the 1933 Act to be part of such
registration statement, each as amended at thestiatepart of the registration statement becanestit, are

1




hereinafter collectively called the “ RegistratiStatement; the prospectus supplement specifically relatimghe Shares prepared and filed
with the Commission pursuant to Rule 424(b) unteri933 Act is hereinafter called the “ Prospe@&ugplement; the Basic Prospectus, as
amended and supplemented by the Prospectus Supylésieereinafter called the “ Prospectpany reference herein to the Basic
Prospectus, the Prospectus Supplement or the Rtasshall be deemed to refer to and include tloamients incorporated by reference
therein pursuant to Iltem 12 of Form S-3 under ®@31Act; any reference to any amendment or suppiétoehe Basic Prospectus, the
Prospectus Supplement or the Prospectus shalldreetkbto refer to and include any post-effectiveraingent to the Registration Statement,
any prospectus supplement or base prospectusietatithe Shares filed with the Commission purst@aiRule 424(b) under the 1933 Act ¢
any documents filed under the Securities ExchanggeoA1934, as amended (the “ 1934 Agtand incorporated therein, in each case after th
date of the Basic Prospectus, the Prospectus Suppteor the Prospectus, as the case may be; amgmet to any amendment to the
Registration Statement shall be deemed to refantbinclude any annual report of the Company filedsuant to Section 13(a) or 15(d) of the
1934 Act after the effective date of the Registratbtatement that is incorporated by referencherRegistration Statement; and any “issuer
free writing prospectus” as defined in Rule 433emtie 1933 Act relating to the Shares is heregnafilled an “ Issuer Free Writing

Prospectus).

No order preventing or suspending the use of thecHBrospectus, the Prospectus Supplement, theduatos or any Issuer Free
Writing Prospectus has been issued by the Commisaial the Basic Prospectus and the ProspectudeBugt, at the time of filing thereof,
conformed in all material respects to the requinetmef the 1933 Act and the rules and regulatidtke Commission thereunder (the “ 1933
Act Regulations) and did not contain an untrue statement of aenf@tfact or omit to state a material fact reqdite be stated therein or
necessary to make the statements therein, inghedf the circumstances under which they were maoiemisleading.

For the purposes of this Agreement, the “ Applieabime” means, with respect to any Shares, the timelefafasuch Shares
pursuant to this Agreement; the Prospectus andphbcable Issuer Free Writing Prospectus(es) éssti®r prior to such Applicable Time
(collectively, and, with respect to any Sharesetbgr with the public offering price of such Shatbs “ General Disclosure Packafgeas of
each Applicable Time and each Settlement Date,natllinclude any untrue statement of a materialdaomit to state any material fact
necessary in order to make the statements thémetime light of the circumstances under which theye made, not misleading; and each
applicable Issuer Free Writing Prospectus will cantflict with the information contained in the Refgation Statement, the Prospectus
Supplement or the Prospectus.

(b) Incorporation of Documents by Referendte documents incorporated or deemed to be incatgd by reference in tl
Registration Statement and the Prospectus, whgrbéeame effective or were filed with the Commissias the case may be, complied in all
material respects with the requirements of the 18&4and the rules and regulations of the Commissi@reunder, and, when read together
with the other information in the Prospectus, (aha time the Registration Statement became éeffegtb) at the time the Prospectus was
issued and (c) on the date of this Agreement, diccantain an untrue statement of a material facihait to state a material fact required to be
stated therein or necessary to make the staterti@rtsn not misleading.

(c) Well-Known Seasoned IssuefA)(i) At the time of filing the Registration Stment, (ii) at the time of the most recent
amendment thereto for the purposes of complying ®#ction 10(a)(3) of the 1933 Act (whether suclkerament was by post-effective
amendment, incorporated report filed pursuant ©i&e 13 or 15(d) of the 1934 Act or form of prospes), and (iii) at the time the Company
or any person acting on its behalf (within the niegnfor this clause only, of Rule 163(c) of the3B9Act Regulations) made any offer rela
to the Shares in reliance on the exemption of RGRunder the 1933 Act Regulations, the Companyavagell-known seasoned issuer” as
defined in Rule 405 of the 1933 Act Regulationg] @B) at the earliest time after the filing of tRegistration Statement that the Company or
any other offering participant made a bona fideofvithin the meaning of Rule 164(h)(2) of the 39%t Regulations) of the Shares, the
Company was not an “ineligible issuer” as define@Rule 405 of the 1933 Act Regulations.

(d) Independent Accountant3he accountants who certified the financial stetets and supporting schedules included in
the Registration Statement are independent pubtiountants as required by the 1933 Act and the 2&8Regulations.

(e) Financial Statements he financial statements included or incorpordigdeference in the Registration Statement, the
General Disclosure Package and the Prospectushergeith the related schedules and
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notes, present fairly the financial position of @@mpany and its consolidated subsidiaries at #tesdndicated and the statement of
operations, stockholders' equity and cash flomth@fCompany and its consolidated subsidiariedt®mperiods specified; said financial
statements have been prepared in conformity witteigaly accepted accounting principles (* GAARpplied on a consistent basis
throughout the periods involved. The supportingesiches, if any, present fairly in accordance withA® the information required to be
stated therein. The selected financial data anduh@mary financial information included in the Rrestus present fairly the information
shown therein and have been compiled on a bassstent with that of the audited financial statetaéncluded or incorporated by reference
in the Registration Statement. The pro forma fimgrstatements and the related notes thereto irdlinithe Registration Statement, the
General Disclosure Package and the Prospectusy,ifpaesent fairly the information shown thereiayé been prepared in accordance witt
Commission's rules and guidelines with respectéd@rma financial statements and have been prggerhpiled on the bases described
therein, and the assumptions used in the preparttareof are reasonable and the adjustments hseglrit are appropriate to give effect to
transactions and circumstances referred to thefdlidisclosures contained in the Registration &ta¢nt, the General Disclosure Package or
the Prospectus, or incorporated by reference tharegarding “non-GAAP financial measures” (as stech is defined by the rules and
regulations of the Commission) comply with RegulatG of the 1934 Act and Item 10 of Regulation ®fkhe 1933 Act, to the extent
applicable.

® Real Estate Investment TrusiVith respect to all tax periods in respect ofathihe Internal Revenue Service is or wil
entitled to any claim, the Company has been organénd operated in conformity with the requireméotgjualification and taxation as ar
estate investment trust under the Internal Rev€uge of 1986, as amended (the “ Cgdehich term, as used herein, includes the
regulations and published interpretations theregnded the Company's present and proposed meftaueoation will enable it to continue
to meet the requirements for taxation as a reatestvestment trust under the Code.

(9) No Material Adverse Change in Busine&ince the respective dates as of which informasaiven in the Registration
Statement, the General Disclosure Package or tiepBctus, except as otherwise stated thereinh@kgthas been no material adverse change
in the condition (financial or otherwise), or iretbarnings, business affairs or business prospétiie Company, the Operating Partnership
and their subsidiaries considered as one enteyrpvlsether or not arising in the ordinary courséwdiness (a “ Material Adverse Effégt (B)
there have been no transactions entered into b@dngpany, the Operating Partnership or any of thdasidiaries, other than those in the
ordinary course of business, which are materiah waspect to the Company, the Operating Partneestdgheir subsidiaries considered as
enterprise, and (C) except for regular quartenyddinds on the Common Stock or the Company's peafestock or the Operating
Partnership's units in amounts per share thatarsistent with past practice, there has been ndetid or distribution of any kind declared,
paid or made by the Company, the Operating Patipeon any class of capital stock or partnershiprests.

(h) Incorporation and Good Standing of the Compé#my Operating Partnership, and their Respectiasifiiaries. Each of
the Operating Partnership, the Company, and thepective subsidiaries has been duly incorporatéorimed, as applicable, and is validly
existing as a corporation, limited partnershipimited liability company, as applicable, in goodraing under the laws of the jurisdiction of
its incorporation or formation, as applicable, &wad the corporate, limited partnership or limitedbility company power and authority to
own, lease and operate its properties and to cartduzusiness as described in the Prospectudratite case of the Operating Partnership
the Company, to enter into and perform its oblmyadiunder this Agreement. Each of the OperatintnPeship, the Company, and each
subsidiary is duly qualified as a foreign corparatilimited partnership or limited liability compgras applicable, to transact business and is
in good standing or equivalent status in eachdigt®n in which such qualification is required, @her by reason of the ownership or leasing
of property or the conduct of business, excepstmh jurisdictions where the failure to so quatifyto be in good standing would not,
individually or in the aggregate, result in a M@EAdverse Effect. The Company does not own otrabndirectly or indirectly, any
corporation, association or other entity that wdudddeemed a Significant Subsidiary (as such temefined in Rule 405 under the Securities
Act) other than the subsidiaries listed in Exhiiitto the Company's Annual Report on Form 10-kKiliermost recently ended fiscal year and
other than those Significant Subsidiaries, if @oymed since the last day of the most recently érfideal year.

() Ownership of the Operating Partnership and &lidsses. All of the issued and outstanding capital stamksimilar
equity interests) of each subsidiary of the Compamy the Operating Partnership has been duly am#ftband validly issued, is fully paid a
nonassessable and such capital stock owned byaimp&hy is owned by the Company, directly or throsgbsidiaries, free and clear of any
security interest, mortgage, pledge, lien,




encumbrance or claim (“Liens”), except as disclosetthe General Disclosure Package and the Praspe&l of the issued and outstanding
units of limited partnership (* Unit§ of the Operating Partnership have been dulyaiidily authorized and issued by the Operating
Partnership. None of the Units was issued in viofabf the preemptive or other similar rights ofaecurity holder of the Operating
Partnership or any other person or entity. Exceet forth in the General Disclosure Package lamdPtospectus, there are no outstanding
options, warrants or other rights to purchase,egents or other obligations to issue, or rightsaiavert any obligations into or exchange any
securities or interests for, Units or other owngrshterests of the Operating Partnership. The {mitned by the Company are owned dire
by the Company, free and clear of all Liens, exe@spdisclosed in the General Disclosure Packagéh@nErospectus. The common Units to
be issued by the Operating Partnership in connegtith the contribution of the net proceeds from flale of the Shares to the Operating
Partnership (the “ New Common Unfjshave been duly authorized, and, when issueddafidered by the Operating Partnership, the New
Common Units will be validly issued and fully paithe New Common Units will be exempt from registmator qualification under the 1933
Act and applicable state securities laws. NondnefNew Common Units will be issued in violationtleé preemptive or other similar rights of
any security holder of the Operating Partnershigror other person or entity.

()] Capitalization. The shares of issued and outstanding Common $tak been duly authorized and validly issued ae
fully paid and norassessable; none of the outstanding shares ofkaiuitk was issued in violation of the preemptivether similar rights ¢
any securityholder of the Company and the authdrigsued and outstanding capital stock of the Gojis as set forth in the Prospectus
(except for subsequent issuances, if any, purgoahts Agreement, pursuant to reservations, agee¢sror employee benefit plans referre
in the Prospectus or pursuant to the exercise rofantible securities or options referred to in Brespectus). The Company's Common Stock
has been registered pursuant to Section 12(b)ecf¥34 Act and is listed on the New York Stock Earde (the “ NYSE) and the Company
has taken no action designed to, or likely to hiveeeffect of, terminating the registration of ttemmon Stock from the NYSE, nor has the
Company received any notification that the Commissir the NYSE is contemplating terminating sudajistation or listing.

(k) Authorization of AgreementThis Agreement and the Alternative Sales Agreémkave been duly authorized, executed
and delivered by the Company and the OperatingPistip and any Terms Agreement or Alternative Befigreement has been duly
authorized, executed and delivered by the Compsaither the Company nor the Operating Partnersagdntered into any other sales
agency agreements or other similar arrangementsamiy agent or any other representative in regfeattthe market offerings of the Shares
in accordance with Rule 415(a)(4) of the Securifies except the Alternative Sales Agreements.

o Authorization and Description of SecuritieShe Shares have been duly authorized and reséovegsuance and sale
pursuant to this Agreement and, when issued andedet! by the Company pursuant to this AgreememingrTerms Agreement against
payment of the consideration set forth herein, bélivalidly issued and fully paid and non-assegsabé Common Stock conforms in all
material respects to all statements relating thesehtained in the Prospectus and such descriptinforms in all material respects to the
rights set forth in the instruments defining thensano holder of the Shares will be subject to mealiability solely by reason of being such
a holder; and the issuance of the Shares is n@gditb the preemptive or other similar rights of aecurityholder of the Company.

(m) Partnership Agreemen®he Agreement of Limited Partnership of the OpegaPartnership (the “ Partnership
Agreement) has been duly and validly authorized, executed @elivered by the Company and is a valid andibgndgreement of the
Company, enforceable against the Company in acnoedaith its terms. To the best of the Companytsitadge, the Partnership Agreement
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.

(n) NonContravention of Existing Instruments; No Furthertlorizations or Approvals RequiredNone of the Company,
the Operating Partnership, nor any of their subsie is in violation of its partnership agreemehgrter, bylaws, or limited liability compa
agreement or is in default (or, with the givingnatice or lapse of time, would be in default) (“fBt ") under any indenture, mortgage, loan
or credit agreement, note, contract, franchisesdea other instrument to which the Company, ther@ng Partnership or any of its
subsidiaries is a party or by which it or any afrthmay be bound, or to which any of the propertgssets of the Operating Partnership, the
Company or any of their subsidiaries is subjectliean “ Existing Instrumeri), except for such Defaults as would not, indivatly or in the
aggregate, result in a Material Adverse Effect. Toenpany's and the Operating Partnership's exegutaivery and performance of the
Sales Agreements or of any Terms Agreement or ddtitre Terms Agreement, and the issuance
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and delivery of the Shares, and consummation ofrémsactions contemplated by the Sales Agreenamictdy the Prospectus and by any
Terms Agreement or Alternative Terms Agreementgye been duly authorized by all necessary pahipeos corporate action, as
applicable, and will not result in any violationtbe provisions of the partnership agreement, ehabylaws or limited liability company
agreement of the Company, the Operating Partnewstapy of their subsidiaries, (ii) will not cordtiwith or constitute a breach of, or Defe

or a Debt Repayment Triggering Event (as definddvijeunder, or result in the creation or impositrany lien, charge or encumbrance
upon any property or assets of the Company, thealipg Partnership or any of their subsidiariesspant to, or require the consent of any
other party to, any Existing Instrument, and (i)l not result in any violation of any law, stagitadministrative regulation or administrative
or court decree applicable to the Company, the &jmegr Partnership or any subsidiary. As used heeefrDebt Repayment Triggering Event
" means any event or condition which gives, or wifite giving of notice or lapse of time would gitiee holder of any note, debenture or other
evidence of indebtedness (or any person actingioim lsolder's behalf) the right to require the repase, redemption or repayment of all or a
portion of such indebtedness by the Company, ther&@ing Partnership, or any of their subsidiaries.

(0) No Material Actions or ProceedingExcept as otherwise disclosed in the Generall@sce Package and the
Prospectus, there are no legal or governmentares;tsuits or proceedings pending or, to the HesteoCompany's and the Operating
Partnership's knowledge, threatened (i) againaffecting the Company, the Operating Partnershipng of their subsidiaries or which ha:
the subject thereof any property owned or leasedheyCompany, the Operating Partnership, or ariiaf subsidiaries that, if determined
adversely to the Company, the Operating Partnershiguch subsidiary, would reasonably be expectedsult in a Material Adverse Effect
or adversely affect the consummation of the tratimag contemplated by this Agreement or any TermgseAment or (ii) that are required to
be described in the Registration Statement or thepg@ctus and are not so described; and thereoa®tutes, regulations, contracts or other
documents that are required to be described iR#wgstration Statement or the Prospectus or tddmbds exhibits to the Registration
Statement that are not described or filed as requiXo material labor dispute with the employeethefOperating Partnership, the Company
or any of their subsidiaries exists or, to the leféshe knowledge of the Operating PartnershipthedCompany, is threatened or imminent.

(p) Intellectual Property RightsThe Company, the Operating Partnership and shutisidiaries own or possess sufficient
trademarks, trade names, patent rights, copyrigibéses, domain names, approvals, trade secrdtsther similar rights (collectively, “
Intellectual Property Right§ reasonably necessary to conduct their businesse®w conducted; and the expected expiratiompbésuch
Intellectual Property Rights would not result iMaterial Adverse Effect. Neither the Company, thee€ting Partnership, nor any of their
subsidiaries has received any notice of infringemoerconflict with asserted Intellectual Propertights of others, which infringement or
conflict, if the subject of an unfavorable decisiamould result in a Material Adverse Effect.

(a) Absence of Further Requirementso filing with, or authorization, approval, comsglicense, order, registration,
qualification or decree of, any court or governnaéatithority or agency is necessary or requirediferexecution and delivery by the
Company and the Operating Partnership of the 2alesements or any Terms Agreement or AlternativenBeAgreement or the performai
by the Company or the Operating Partnership of thigigations under the Sales Agreements or anyjn$ekgreement or Alternative Terms
Agreement in connection with the offering, issuaoceale of the Shares under the Sales Agreemeatsyolerms Agreement or Alternative
Terms Agreement or the consummation of the tramsactontemplated by the Sales Agreements or anpg Agreement or Alternative
Terms Agreement and by the General Disclosure RBgciad the Prospectus except (i) such as havediesay obtained or as may be
required under the 1933 Act or the 1933 Act Reguiator state securities laws, (ii) such as haenlmbtained under the laws and regulat
of jurisdictions outside of the United States inigththe Shares are offered (iii) such as have lobtained in connection with the approval of
the listing of the Shares on the NYSE, or (iv) sashmay be required by the Financial Industry Ratgny Authority, Inc. (“_ FINRA").

(9] Absence of ManipulationNeither the Company, the Operating Partnershipang of their affiliates have taken, nor will
the Company, the Operating Partnership or anyiatfitake, directly or indirectly, any action whishdesigned to or which has constituted or
which would be expected to cause or result in Btaliion or manipulation of the price of any setyof the Company or the Operating
Partnership to facilitate the sale or resale ofSheres.

(s) All Necessary Permits, etdhe Company, the Operating Partnership and efittein subsidiaries possess such valid
current certificates, authorizations, permits,iiges, approvals, consents and other authorizassned by the appropriate state, federal or
foreign regulatory agencies or bodies necessargnduct their respective businesses except foetfarswvhich the failure to obtain would r
result in a Material Adverse Effect. None of the




Company, the Operating Partnership, nor any sudigidias received any notice of proceedings reldtirthe revocation or modification of,
non-compliance with, any such certificate, authatian, permit, license, approval, consent or othehorization which, singly or in the
aggregate, if the subject of an unfavorable degjsialing or finding, would result in a Material &erse Effect.

® Title to Properties Except as otherwise disclosed in the Generall@§sce Package and the Prospectus, each of the
Company, the Operating Partnership and their sigdy&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(e) hereof, in each case free and
clear of any security interests, mortgages, liensumbrances, equities, claims and other defeatspéfor such security interests, mortgages,
liens, encumbrances, equities, claims and otherctiethat would not have a Material Adverse.

(u) Mortgages, Deeds of Trust and Ground LeaJé® mortgages and deeds of trust encumberingrtiperties and assets
described in the General Disclosure Package anBrtepectus (i) are not convertible (in the abs@fdereclosure) into an equity interest in
the property or asset described therein or in th@any, the Operating Partnership or any of thdisgliaries, nor does the Company, the
Operating Partnership nor any of their subsidianigsl a participating interest therein, (ii) excaptset forth in the General Disclosure
Package and the Prospectus, are not cross-defaniléey indebtedness other than indebtedness @dhgpany, the Operating Partnership or
any of their subsidiaries and (iii) are not croefiateralized to any property not owned by the Camyp the Operating Partnership or any of
their subsidiaries. Except as would not cause &NdtAdverse Effect, all ground leases affecting af the properties, development projects
or development land owned by the Company, the GipgrRartnership or any of their subsidiaries artull force 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.

(v) Tax Law Compliance Each of the Company and the Operating Partnebstgfiled all federal, state, local and foreign
income tax returns which have been required tdlée fexcept in any case in which the failure tdilowould not have a Material Adverse
Effect) and has paid all taxes required to be paitlany other assessment, fine or penalty leviathsagit, to the extent that any of the
foregoing is due and payable, except, in all cadsesny such tax, assessment, fine or penaltyishaging contested in good faith or as would
not have, individually or in the aggregate, a Mialekdverse Effect.

(w) Not an“Investment Comparily. The Company and the Operating Partnership hase &évised of the rules and
requirements under the Investment Company Act dD18s amended (the “ Investment Company,Aathich term, as used herein, includes
the rules and regulations of the Commission proateld) thereunder). None of the Company, the Oper&amrtnership, or any of their
subsidiaries is, and after giving effect to theedffg and sale of the Shares and the applicatioheoproceeds therefrom as described in the
Prospectus will not be, an “investment company'himithe meaning of the Investment Company Act.

(x) Insurance Each of the Company, the Operating Partnershig tlaeir subsidiaries are insured by recognizedyftially
sound institutions with policies in such amountd aith such deductibles and covering such riskaragienerally deemed adequate and
customary for their businesses. Neither the Companythe Operating Partnership has any reasonligevbehat it or any subsidiary will not
be able (i) to renew its existing insurance coveragand when such policies expire or (ii) to abtaimparable coverage from similar
institutions as may be necessary or appropriatemnauct its business as now conducted and at alatstvould not result in a Material
Adverse Effect.

) Title Insurance Each of the Company, the Operating Partnershigh each of their subsidiaries has title insurance o
binding commitments for title insurance on all nmatieproperties and assets owned by them in an atraideast equal to the greater of (a)
cost of acquisition of such property or assets(@ythe cost of construction of the improvementated on such properties.

(2 No Registration RightsThere are no contracts, agreements or undersgsitietween the Company and any person
granting such person the right to require the Campiaclude any securities of the Company with thar®s registered pursuant to the
Registration Statement other than as discloséddeitGeneral Disclosure Package and the Prospectus.




(aa) Compliance with Sarban€xley . Except as otherwise disclosed in the Generall@ssce Package and the Prospectus,
the Company, the Operating Partnership, and toésidiaries and their respective officers and diescare in compliance with the applicable
provisions of the Sarbanes-Oxley Act of 2002 (tf&atbane©xley Act,” which term, as used herein, includes the rulesragdlations of th
Commission promulgated thereunder).

(bb) _Accounting SystemExcept as otherwise disclosed in the Generall@ssce Package and the Prospectus, the Company and
its subsidiaries maintain a system of accountingrots that is in compliance with the Sarbanes @#et and is designed to provide
reasonable assurances that: (i) transactions aigd in accordance with management's genergkgifie authorization; (ii) transactions ¢
recorded as necessary to permit preparation ofifiahstatements in conformity with GAAP and to ntain accountability for assets; (iii)
access to assets is permitted only in accordanitermanagement's general or specific authorizatiod;(iv) the recorded accountability for
assets is compared with existing assets at reasoimdérvals and appropriate action is taken witspect to any differences.

(cc) _Disclosure Controls and ProcedurBach of the Company and the Operating Partnelsspestablished and maintains
disclosure controls and procedures (as such ted@fised in Rules 13a-15 and 15d-14 under the Eh@b@ct); such disclosure controls and
procedures are designed to ensure that mater@hiaftion relating to the Company, the Operatingrieaship, and their subsidiaries is made
known to the chief executive officer and chief fiaal officer of the Company by others within therpany, the Operating Partnership, or
any of their subsidiaries. The auditors of the Campand the Operating Partnership and the Audit@itiee of the Board of Directors of the
Company have been advised of: (i) any significadiciencies or material weaknesses in the desigiperation of internal controls which
could adversely affect the ability of the Company ¢he Operating Partnership to record, processirarize, and report financial data; and
(i) any fraud, whether or not material, that ine$ management or other employees who have arrthe internal controls of the Company
and the Operating Partnership. Except as othemhgsdosed in the General Disclosure Package anBribs&pectus, since the date of the most
recent evaluation of such disclosure controls andexures, there have been no significant chamgieseirnal controls or in other factors that
could significantly affect internal controls, indimg any corrective actions with regard to sigrifit deficiencies and material weaknesses.

(dd) Compliance with Environmental LawExcept as otherwise disclosed in the Generall@§sce Package and the Prospect
as would not, individually or in the aggregate utes a Material Adverse Effect: (i) neither the@pany, the Operating Partnership, nor any
of their subsidiaries is in violation of any fedestate, local or foreign law or regulation retatito pollution or protection of human health or
the environment (including, without limitation, aiabt air, surface water, groundwater, land surfacgubsurface strata) or wildlife,
including, without limitation, laws and regulatioredating to emissions, discharges, releases eatbned releases of chemicals, pollutants,
contaminants, wastes, toxic substances, hazarddssasices, petroleum and petroleum products (¢, “ Materials of Environmental
Concern), or otherwise relating to the manufacture, pssteg, distribution, use, treatment, storage, diahdransport or handling of
Materials of Environmental Concern (collectivelyEfivironmental Laws$), which violation includes, without limitation,ancompliance with
any permits or other governmental authorizatioqgired for the operation of the business of the gamy, the Operating Partnership, or their
subsidiaries under applicable Environmental Lawsiancompliance with the terms and conditions tbgnmeor has the Company, the
Operating Partnership, or any of their subsidiareived any written communication, whether frogoaernmental authority, citizens gro:
employee or otherwise, that alleges that the Comphe Operating Partnership, or any of their sdlibsies is in violation of any
Environmental Law; (ii) there is no claim, actioncause of action filed with a court or governméatahority, no investigation with respect
to which the Company or the Operating Partnershgriceived written notice, and no written notigeaby person or entity alleging potential
liability for investigatory costs, cleanup costeygrnmental responses costs, natural resourcesgganaoperty damages, personal injuries,
attorneys' fees or penalties arising out of, basedr resulting from the presence, or releasetlmgcenvironment, of any Material of
Environmental Concern at any location owned, leaseazberated by the Company, the Operating Paftipgrsr any of their subsidiaries, nc
or in the past (collectively, “ Environmental Claiff), pending or, to the best of the knowledge of the amy and the Operating Partners
threatened against the Company, the Operatingdtahtip, or any of their subsidiaries or any persoeantity whose liability for any
Environmental Claim the Company, the Operatingrieaghip, or any of their subsidiaries has retawreglssumed either contractually or by
operation of law; and (iii) to the best of the kredge of the Company and the Operating Partneriigpe are no past or present actions,
activities, circumstances, conditions, events oidients, 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 Opegd&artnership, or any of their subsidiaries @iagt any person or entity whose
liability for any Environmental Claim the




Company, the Operating Partnership, or any of thaisidiaries has retained or assumed either abnéldy or by operation of law.

(ee) _Periodic Review of Costs of Environme@ampliance In the ordinary course of its business, the Camzand the
Operating Partnership conduct a periodic reviethefeffect of Environmental Laws on the businepgrations and properties of the
Company, the Operating Partnership, and their didygs, in the course of which they identify anéleate associated costs and liabilities
(including, without limitation, any capital or opging expenditures required for clean-up, clostngroperties or compliance with
Environmental Laws or any permit, license or apptpany related constraints on operating actividied any potential liabilities to third
parties). On the basis of such review and the ainaiuits established reserves, the Company an@gerating Partnership have reasonably
concluded that such associated costs and liabikitieuld not, individually or in the aggregate, legua Material Adverse Effect.

(ff) ERISA Compliance The Company, the Operating Partnership, and sheusidiaries and any “employee benefit plan” (as
defined under the Employee Retirement Income Sgcfat of 1974 (as amended, “ERISA,” which term,used herein, includes the
regulations and published interpretations theregretgablished or maintained by the Company, ther@jng Partnership, their subsidiaries,
or their “ERISA Affiliates” (as defined below) ane compliance in all material respects with ERISARISA Affiliate " means, with respect
to the Company, the Operating Partnership, or aidiary, any member of any group of organizatioesatibed in Section 414 of the Code of
which the Company, the Operating Partnership oh subsidiary is a member. No “reportable event'dgfined under ERISA) has occurred
or is reasonably expected to occur with respeahio“employee benefit plan” established or mairgdiby the Company, the Operating
Partnership, their subsidiaries, or any of theit&RAffiliates. No “employee benefit plan” estalflesd or maintained by the Company, the
Operating Partnership, their subsidiaries, or drtheir ERISA Affiliates, if such “employee benefitan” were terminated, would have any
“amount of unfunded benefit liabilitiesa¢ defined under ERISA). Neither the Company, ther&ing Partnership, their subsidiaries, nor
of their ERISA Affiliates has incurred or reasonabkpects to incur any liability under (i) Title I6f ERISA with respect to termination of, or
withdrawal from, any “employee benefit plan” or) @ections 412, 4971, 4975 or 4980B of the CodehEamployee benefit plan”
established or maintained by the Company, the GipgrRartnership, their subsidiaries, or any ofrtBERISA Affiliates that is intended to be
qualified under Section 401 of the Code is so djadliand nothing has occurred, whether by actiofaituire to act, which would cause the
loss of such qualification.

(gg) _Compliance with Labor Lawd$xcept as would not, individually or in the aggaee, result in a Material Adverse Effect, (i)
there is (A) no unfair labor practice complaint gieg or, to the best of the Company's and the Qipgr&artnership's knowledge, threatened
against the Company, the Operating Partnershigngiof their subsidiaries before the National LaRetations Board, and no grievance or
arbitration proceeding arising out of or under ective bargaining agreements pending, or to thedfidhe Company's and the Operating
Partnership's knowledge, threatened, against thep@oy, the Operating Partnership, or any of thdisiliaries, (B) no strike, labor dispute,
slowdown or stoppage pending or, to the best oimpany's and the Operating Partnership's knowletigeatened against the Company,
the Operating Partnership, or any of their subsigiaand (C) no union representation question iegjstith respect to the employees of the
Company, the Operating Partnership, or any of thaisidiaries and, to the best of the Company'sten@®perating Partnership's knowledge,
no union organizing activities taking place anjittiere has been no violation of any federal, statecal law relating to discrimination in
hiring, promotion or pay of employees or of any laggble wage or hour laws.

(hh) Related Party Transactian§o relationship, direct or indirect, exists beémeor among any of the Company, the Operating
Partnership, or any affiliate of the Company or@yerating Partnership, on the one hand, and aegtdr, officer, member, stockholder,
partner, customer, or supplier of the CompanyQperating Partnership, or any affiliate of the Campor the Operating Partnership, on the
other hand, which is required to be disclosed mnsto Item 404 of Regulation S-K which is not $ectbsed in the General Disclosure
Package and the Prospectus. There are no outsgdpdims, advances (except advances for businesasapin the ordinary course of
business) or guarantees of indebtedness by the &omihe Operating Partnership, or any affiliat¢hef Company or the Operating
Partnership to or for the benefit of any of theagffs or directors of the Company, the Operatingri@aship, or any affiliate of the Company,
the Operating Partnership, or any of their respedamily members.

(i)  Unlawful Payments Neither the Company, the Operating Partnerskipany of their subsidiaries or affiliates, nor any
director, officer, or employee, nor, to the Comparmy the Operating Partnership's knowledge, aeyntagr representative of the Company,
Operating Partnership or of any of their subsidmor affiliates, has taken or will take any acfiofurtherance of an offer, payment, promise
to pay, or authorization or approval of the payrmamt




giving of money, property, gifts or anything eldevalue, directly or indirectly, to any “governmaeuificial” (including any officer or
employee of a government or government-owned otralbed entity or of a public international orgaaion, or any person acting in an
official capacity for or on behalf of any of therégoing, or any political party or party officiat candidate for political office) to influence
official action or secure an improper advantaget tie Company, the Operating Partnership and shubisidiaries and affiliates have
conducted their businesses in compliance with egple anti-corruption laws and have instituted anadntain and will continue to maintain
policies and procedures designed to promote anéwsekompliance with such laws and with the repregén and warranty contained
herein.

(il  Anti-Money Laundering LawsThe operations of the Company, the Operatingneeship and their subsidiaries are and have
been conducted at all times in material compliamitk all applicable financial recordkeeping andogmg requirements, including those of
the Bank Secrecy Act, as amended by Title Il &f thniting and Strengthening America by Providingpfgpriate Tools Required to Interce
and Obstruct Terrorism Act of 2001 (USA PATRIOT Aand the applicable anti-money laundering statofgurisdictions where the
Company, the Operating Partnership and their sigri@d conduct business, the rules and regulattereunder and any related or similar
rules, regulations or guidelines, issued, admingst®r enforced by any governmental agency (cilelst, the “ AntcMoney Laundering
Laws"), and no action, suit or proceeding by or befang court or governmental agency, authority or bodgny arbitrator involving the
Company, the Operating Partnership or any of thabsidiaries with respect to the Anti-Money Laummugiaws is pending or, to the best
knowledge of the Company and the Operating Pattigrthreatened.

(kk) OFAC, etc (i) Neither the Company, the Operating Partngrsior any of their subsidiaries (collectively, theéntity ") or, to
the knowledge of the Entity, any director, officemployee, agent, affiliate or representative effmtity, is an individual or entity (* Person
") that is, or is owned or controlled by a Persoat tis:

(A) the subject of any sanctions administered doreed by the U.S.
Department of Treasury's Office of Foreign Assetsttl, the United Nations Security Council,
the European Union, Her Majesty's Treasury, orratblevant sanctions authority (collectively, “
Sanctions), nor

(B) located, organized or resident in a countrjeoritory that is the subject of
Sanctions (including, without limitation, Burma/Myaar, Cuba, Iran, North Korea, Sudan and
Syria).

(i) The Company represents and covenants thaitlitat, directly or indirectly, use the proceeds
of the offering, or lend, contribute or otherwisak®a available such proceeds to any subsidiaryt y@nture partner or other
Person:

(A) to fund or facilitate any activities or businessofvith any Person or in al

country or territory that, at the time of such finglor facilitation, is the subject of Sanctions; o

(B) in any other manner that will result in a violatiohSanctions by any Pers
(including any Person participating in the offerimghether as underwriter, advisor, investor or
otherwise).

(iii) Each of the Company and the Operating Partnersipiesents and covenants that for the
5 years, the Entity has not knowingly engagedsmat now knowingly engaged in, and will not engageny dealings or
transactions with any Person, or in any countriemitory, that at the time of the dealing or tractson is or was the subject
of Sanctions.

(I Deemed Representatiolny certificate signed by any officer of the Ccemy or the Operating Partnership and deliveretid
Agent or to counsel for the Agent pursuant to acdannection with this Agreement or any Terms Agreetshall be deemed a representation
and warranty by the Company and the Operating Esttip to the Agent as to the matters covered llyesis of the date or dates indicated in
such certificate.




(mm) _No CommissionsNeither the Company, the Operating Partnershipang of their subsidiaries is a party to any cacttr
agreement or understanding with any person (ottear &s contemplated by the Sales Agreements) thatiwive rise to a valid claim against
the Company, the Operating Partnership or anysafubsidiaries or the Agent for a brokerage comioms$inder's fee or like payment in
connection with the offering and sale of the Shares

(nn) ActivelyTraded Security The Common Stock is an “actively-traded security&mpted from the requirements of Rule 10
Regulation M under the 1934 Act by subsection {jo)fisuch rule.

(o0) _Statistical and Mark&elated Data Any statistical and market-related data incluagtethe Registration Statement and the
Prospectus are based on or derived from sourcethth&ompany and the Operating Partnership betebe reliable and accurate, and, tc
extent necessary, the Company has obtained thiemgbnsent to the use of such data from such esurc

Section 2. Sale and Delivery of Shares

@ Subject to the terms and conditions set foetfeim, the Company agrees to issue and sell thrthegAgent acting as
sales agent or directly to the Agent acting asgiuad from time to time, and the Agent agrees t® its commercially reasonable efforts to sell
as sales agent for the Company, the Shares. Sdles Shares, if any, through the Agent actingadsssagent or directly to the Agent actiny
principal, will be made by means of ordinary brakéransactions on the NYSE or otherwise at maskiees prevailing at the time of sale, at
prices related to prevailing market prices or ajatiated prices.

(b) The Shares are to be sold on a daily basis orwiberas shall be agreed to by the Company and geatfon any tradin
day (other than a day on which the NYSE is schebtdeclose prior to its regular weekday closinggjmach, a “ Trading DdYy that the
Company has satisfied its obligations under Sed@iofthis Agreement and that the Company hasuottd the Agent to make such sales.
any Trading Day, the Company shall sell Sharesutjinanly one of the Agents, and the Company slinadl gt least one business day prior
written notice by telecopy or email to the Agemtsotify any change of the Agent through whom thie ®f Shares will be effected. For the
avoidance of doubt, the foregoing limitation shrdt apply to sales solely to employees or sechstgders of the Company or its subsidiaries,
or to a trustee or other person acquiring suchrg@sifor the accounts of such persons in which@mWells Fargo Securities, BB&T Capital
Markets, a division of Scott & Stringfellow, LLCefferies & Company, Inc., Morgan Stanley & Co. Lb€Piper Jaffray & Co. is acting for
the Company in a capacity other than as Agent utiieAgreement or any Alternative Sales Agreem@mtany Trading Day, the Company
may instruct the Agent by telephone (confirmed potynby telecopy or email, which confirmation wile promptly acknowledged by the
Agent) as to the maximum number of Shares to ke l®pthe Agent on such day (in any event not ireez®f the number available for
issuance under the Prospectus and the currendgtefé Registration Statement) and the minimumeppier Share at which such Shares may
be sold. Subject to the terms and conditions heteefAgent shall use its commercially reasonafitats to sell as sales agent all of the
Shares so designated by the Company. The Compahhamgent each acknowledge and agree that (A¢ tten be no assurance that the
Agent will be successful in selling the Shares, t{i&) Agent will incur no liability or obligation tthe Company or any other person or entity if
it does not sell Shares for any reason other tHailuae by the Agent to use its commercially re@due efforts consistent with its normal
trading and sales practices and applicable lawregdlations to sell such Shares as required byAhisement, and (C) the Agent shall be
under no obligation to purchase Shares on a pahbiasis except as otherwise specifically agreethéyAgent and the Company pursuant
Terms Agreement. In the event of a conflict betwdenterms of this Agreement and the terms of ansekgreement, the terms of such
Terms Agreement will control.

(c) Notwithstanding the foregoing, the Company shal authorize the issuance and sale of, and tfenfAas sales agent
shall not be obligated to use its commercially ogable efforts to sell, any Shares (i) at a pricedr than the minimum price therefor
authorized from time to time, or (ii) in a numbenath an aggregate gross sales price in excegseafumber or gross sales price, as the case
may be, of Shares authorized from time to timeeidsBued and sold under this Agreement, in eaaly bgghe Company's board of directors,
or a duly authorized committee thereof, or in a hamn excess of the number of Shares approvelisforg on the NYSE and in each case
notified to the Agent in writing. In addition, tli@mpany or the Agent may, upon notice to the gplagty hereto by telephone (confirmed
promptly by telecopy or email, which confirmatioilliee promptly acknowledged), suspend the offerfighe Shares with respect to which
the Agent is acting as sales agent for any reasdrabany time; providedhowever, that such suspension or termination shall netcafbr
impair the parties' respective obligations withpesst to the Shares sold hereunder prior to thegiof such notice.
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(d) The gross sales price of any Shares sold patsodhis Agreement by the Agent acting as sajenbof the Company
shall be the market price prevailing at the timesale for shares of the Company's Common Stockisottle Agent on the NYSE or
otherwise, at prices relating to prevailing manetes or at negotiated prices. The compensatigalga to the Agent for sales of Shares with
respect to which the Agent acts as sales agerittgh&l5% of the gross sales price of the Shardelspgosuant to this Agreement. The
Company may sell Shares to the Agent as principalpice agreed upon at the relevant Applicabieeland pursuant to a separate Terms
Agreement. The remaining proceeds, after furthdudgon for any transaction fees, transfer taxesimilar taxes or fees imposed by any
governmental, regulatory or self-regulatory orgatian in respect of such sales, shall constitutentit proceeds to the Company for such
Shares (the “ Net Proceefys The Agent shall notify the Company as prompatypracticable if any deduction referenced in tleegding
sentence will be required. Notwithstanding the gmiag, in the event the Company engages the Agera $ale of Shares that would
constitute a “distribution,” within the meaning Rfile 100 of Regulation M under the 1934 Act, thenpany and the Agent will agree to
compensation that is customary for the Agent watspect to such transactions.

(e) If acting as sales agent hereunder, the Adwik grovide written confirmation to the Companyléawing the close of
trading on the NYSE each day in which Shares dcewstder this Agreement setting forth the numbe8loéres sold on such day, the
aggregate gross sales proceeds of the Shareggregate Net Proceeds to the Company and the ajgregmpensation payable by the
Company to the Agent with respect to such sales.

® Under no circumstances shall the aggregatesgsakes price or number, as the case may be, of$Sbkald pursuant to the
Sales Agreements and any Terms Agreement or Atieendierms Agreement exceed the aggregate gross pate or number, as the case
may be, of Shares of Common Stock (i) set fortthenpreamble paragraph of this Agreement, (ii) latée for issuance under the Prospectus
and the then currently effective Registration Stegst or (iii) authorized from time to time to beugd and sold under the Sales Agreemel
any Terms Agreement or Alternative Terms Agreenbgrthe Company's board of directors, or a duly atitled committee thereof or
approved for listing on the NYSE and in each ca$erred to in this clause (iii), and notified tetAgent in writing. In addition, under no
circumstances shall any Shares with respect tohwthie Agent acts as sales agent be sold at alpviez than the minimum price therefor
authorized from time to time by the Company's badrdirectors, or a duly authorized committee togrand notified to the Agent in writing.

(9) If the Company or the Agent believes that tkengptive provisions set forth in Rule 101(c)(1)R€fgulation M under the
1934 Act (applicable to securities with an averdgiy trading volume of $1,000,000 that are isskgdn issuer whose common equity
securities have a public float value of at leag®000,000) are not satisfied with respect to tben@any or the Shares, it shall promptly
notify the other parties and sales of Shares uthieAgreement and any Terms Agreement shall beeswtted until that or other exemptive
provisions have been satisfied in the judgmentchearty.

(h) Settlement for sales of Shares pursuant toSeion 2 will occur on the third business day thalso a Trading Day
following the trade date on which such sales ardenanless another date shall be agreed to bydhgény and the Agent (each such day, a
“ Settlement Daté). On each Settlement Date, the Shares sold ttrdug Agent for settlement on such date shall bigated by the
Company to the Agent against payment of the Netdétds from the sale of such Shares. SettlemeatlfShares shall be effected by book-
entry delivery of Shares to the Agent's accoufttet Depository Trust Company against payments eyAtient of the Net Proceeds from the
sale of such Shares in same day funds deliverad txcount designated by the Company. If the Cognghall default on its obligation to
deliver Shares on any Settlement Date, the Comghaly (i) indemnify and hold the Agent harmlessiagiaany loss, claim or damage arising
from or as a result of such default by the Compamy (ii) pay the Agent any commission to which d@uld otherwise be entitled absent such
default. If the Agent breaches this Agreement liljnfato deliver the applicable Net Proceeds on Segtlement Date for Shares delivered by
the Company, the Agent will pay the Company intebesed on the effective overnight federal funds watil such proceeds, together with
such interest, have been fully paid.

() Notwithstanding any other provision of this Agreemhehe Company shall not offer, sell or delivarrequest the offer «
sale, any Shares and, by notice to the Agent diyeielephone (confirmed promptly by telecopy or &mahall cancel any instructions for t
offer or sale of any Shares, and the Agent shalbembligated to offer or sell any Shares, (iinlgiany period in which the Company's
insider trading policy, as it exists on the datéhaf Agreement, would prohibit the purchases arssaf the Company's Common Stock by its
officers or directors, (ii)
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during any other period in which the Company ipassession of material non-public information @y éixcept as provided in Section 2(j)
below, at any time from and including the date fean “ Announcement Datg on which the Company shall issue a press releagaioing,
or shall otherwise publicly announce, its earnimggenues or other results of operations (each Eamnings Announcemerif through and
including the time that is 24 hours after the titmat the Company files (a_* Filing Tin¥g a Quarterly Report on Form 10-Q or an Annual
Report on Form 10-K that includes consolidatedroial statements as of and for the same perio@ogs, as the case may be, covered by
such Earnings Announcement.

()] If the Company wishes to offer, sell or delivi@nares on any time during the period from ancdulicly an Announcement
Date through and including the time that is 24 balfter the corresponding Filing Time, the Compsimall (i) prepare and deliver to the
Agent (with a copy to counsel to the Agent) a CairiReport on Form 8-K which shall include substhtithe same financial and related
information as was set forth in the relevant EagaiAnnouncement (other than any earnings projestisimilar forward-looking data and
officers' quotations) (each, an “ Earning& 8), in form and substance reasonably satisfactohé¢ Agent, and obtain the consent of the
Agent to the filing thereof (such consent not taubeeasonably withheld), (ii) provide the Agentwihe officers' certificate, accountants'
letter and opinions and letters of counsel caltedhly Sections (3)(j), (k) and (I) hereof; respeely, (iii) afford the Agent the opportunity to
conduct a due diligence review in accordance witttiSn 3(o) hereof and (iv) file such Earnings 8vikh the Commission, then the
provisions of clause (iii) of Section 2(i) shalltrae applicable for the period from and after ih@etat which the foregoing conditions shall
have been satisfied (or, if later, the time th&4shours after the time that the relevant Earnigsouncement was first publicly released)
through and including the time that is 24 hoursratiie Filing Time of the relevant Quarterly RepmmtForm 10-Q or Annual Report on Form
10-K, as the case may be. For purposes of cldhigyparties hereto agree that (A) the deliverynyf afficers' certificate, accountants' letter
and opinions and letters of counsel pursuant 3eiction 2(j) shall not relieve the Company fram af its obligations under this Agreement
with respect to any Quarterly Report on Form 10r@unual Report on Form 10-K, as the case mayrmdyding, without limitation, the
obligation to deliver officers’ certificates, acotants' letters and legal opinions and lettersragiged in Section 3 hereof and (B) this Section
2(j) shall in no way affect or limit the operatiohthe provisions of clauses (i) and (ii) of SentR(i), which shall have independent
application.

(k) At each Applicable Time, Settlement Date, Regiton Amendment Date, Company Periodic ReporeP@mpany
Earnings Report Date and Request Date, the Comgunahyhe Operating Partnership shall be deemedvi® &ffirmed each representation and
warranty contained in this Agreement. Any obligataf the Agent to use its commercially reasonafterts to sell the Shares on behalf of
Company as sales agent shall be subject to thénaorg accuracy of the representations and waeartf the Company and the Operating
Partnership herein, to the performance by the Compad the Operating Partnership of their obligaegibereunder and to the continuing
satisfaction of the additional conditions specifie@ection 6 of this Agreement.

Section 3. CovenantsThe Company and the Operating Partnership agitbettve Agent:

€)) During any period when the delivery of a prospegugquired in connection with the offering oresaf Shares (wheth
physically or through compliance with Rule 153 @2}or in lieu thereof, a notice referred to in ®lF3(a) under the 1933 Act), (i) to make
no further amendment or any supplement to the Ragan Statement or the Prospectus prior to thptiegble Settlement Date which shall be
disapproved by the Agent promptly after reasonabtice thereof and to advise the Agent, promptigrafeceiving notice thereof, of the time
when any amendment to the Registration Statemeribdan filed or becomes effective or any amendmestipplement to the Prospectus has
been filed and to furnish the Representatives adthies thereof, (ii) to file promptly all other reaial required to be filed by the Company or
the Operating Partnership with the Commission pamsto Rule 433(d) under the 1933 Act, (iii) tefpromptly all reports and any definitive
proxy or information statements required to bedfityy the Company or the Operating Partnership thithCommission pursuant to Section 13
(@), 13(c), 14 or 15(d) of the 1934 Act, (iv) tovamk the Agent, promptly after they receive notloereof, of the issuance by the Commission
of any stop order or of any order preventing opsusling the use of the Prospectus or other praspétrespect of the Shares, of any notice
of objection of the Commission to the use of therfof the Registration Statement or any post-effea@mendment thereto pursuant to Rule
401(g)(2) under the 1933 Act, of the suspensiamefqualification of the Shares for offering oresal any jurisdiction, of the initiation or
threatening of any proceeding for any such purpasef any request by the Commission for the amendr supplementing of the form of 1
Registration Statement or the Prospectus or foitiaddl information, and (v) in the event of theusince of any such stop order or of any
order preventing or suspending the use of the lBrigp in respect of the Shares or suspending atycualification, to promptly use its
commercially reasonable efforts to obtain the wigtwehl of such order; and in the event of any seshance of a notice
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of objection, promptly to take such reasonablesstepmay be necessary to permit offers and sathe Ghares by the Agents, which may
include, without limitation, amending the RegisivatStatement or filing a new registration statetmanhthe Company's expense (references
herein to the Registration Statement shall inclaigle such amendment or new registration statement).

(b) Promptly from time to time to take such actamthe Agent may reasonably request to qualifistieres for offering and
sale under the securities laws of such jurisdictias the Agent may request and to comply with $aeh so as to permit the continuance of
sales and dealings therein in such jurisdictiongfolong as may be necessary to complete thetie Shares, provided that in connection
therewith neither the Company nor the Operatingreaship shall be required to qualify as a foreigrporation or foreign partnership or to
file a general consent to service of process injargdiction; and to promptly advise the Agentloé receipt by the Company or the Opere
Partnership of any notification with respect to sluspension of the qualification of the Shareoftar or sale in any jurisdiction or the
initiation or threatening of any proceeding for lsymrpose.

(c) During any period when the delivery of a pragps is required (whether physically or through ptiance with Rules
153 or 172, or in lieu thereof, a notice referredt Rule 173(a) under the 1933 Act) in connectidgth the offering or sale of Shares, the
Company will make available to the Agent, as so®practicable after the execution of this Agreemantl thereafter from time to time
furnish to the Agent, copies of the most recenspeatus in such quantities and at such locatiotisea&gent may reasonably request for the
purposes contemplated by the 1933 Act. During amjod when the delivery of a prospectus is requfreaether physically or through
compliance with Rules 153 or 172, or in lieu théremotice referred to in Rule 173(a) under th83LAct) in connection with the offering or
sale of Shares, and if at such time any event bhak occurred as a result of which the Prospestiken amended or supplemented would
include an untrue statement of a material factnoit o state any material fact necessary in ordenake the statements therein, in the light of
the circumstances under which they were made wheim Brospectus is delivered, not misleading, dorifiny other reason it shall be
necessary during such same period to amend oresuppt the Prospectus or to file under the 1934aAgtdocument incorporated by
reference in the Prospectus in order to comply wi€h1933 Act or the 1934 Act, to notify the Agand to file such document and to prepare
and furnish without charge to the Agent as manytamiand electronic copies as the Agent may frone tio time reasonably request of an
amended Prospectus or a supplement to the Prospelich will correct such statement or omissioeffect such compliance.

(d) To make generally available to its securityleotdas soon as practicable, but in any event tettlaan sixteen months
after the effective date of the Registration Statenfas defined in Rule 158(c) under the 1933 Awgt)earnings statement of the Company
its subsidiaries (which need not be audited) comglyith Section 11(a) of the 1933 Act and the sud@d regulations of the Commission
thereunder (including, at the option of the Compdyle 158).

(e) To pay the required Commission filing feestintato the Shares within the time required by R1B&(b)(1) under the
1933 Act without regard to the proviso therein atiterwise in accordance with Rules 456(b) and 4%#{der the 1933 Act.

® To use the Net Proceeds from the sale of trareé&hin the manner specified in the General DisctoPackage.

(9) In connection with the offering and sale of Bteares, the Company will file with the NYSE alkcdments and notices,

and make all certifications, required by the NYSEa@mpanies that have securities that are listedyotne NYSE and will maintain such
listing.

(h) To not take, directly or indirectly, any actidasigned to cause or result in, or that has doesti or might reasonably be
expected to constitute, under the 1934 Act or ettser, the stabilization or manipulation of the prif any securities of the Company or the
Operating Partnership to facilitate the sale oalesf the Shares.

0] At each Applicable Time, each Settlement Datxh Registration Statement Amendment, each Confpamyngs
Report Date, each Request Date and each CompaingliedReport Date and each date on which Sharededneered to the Agent pursuant to
a Terms Agreement, the Company and the Operatirtgé?ship shall be deemed to have affirmed eacteseptation, warranty, covenant
other agreement contained in this Agreement orTamns Agreement. In each Annual Report on Form Id@-Ruarterly Report on Form 10-
Q filed by the Company
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in respect of any quarter in which sales of Shawe® made by or through the Agents under this Agesd or any Alternative Sales
Agreement or any Terms Agreement or Alternativeni®Agreement (each date on which any such docuimétgd, and any date on which
an amendment to any such document is filed, a “ fizmm Periodic Report Datg the Company shall set forth with regard to suchriguahe
number of Shares sold through the Agents undeiisement or any Alternative Sales Agreement griearms Agreement or Alternative
Terms Agreement, the Net Proceeds received by tinep@ny and the compensation paid by the Compathetégents with respect to sales
of Shares pursuant to this Agreement or any Altaregsales Agreement or any Terms Agreement orAdtive Terms Agreement.

()] Upon commencement of the offering of Sharesaurtdis Agreement and each time Shares are deliverthe Agent as
principal on a Settlement Date and promptly afterhe(i) date the Registration Statement or thepetsis shall be amended or supplemented
(other than (1) by an amendment or supplement giyisolely for the determination of the termshaf Shares, (2) in connection with the
filing of a prospectus supplement that containslgdhe information set forth in Section 3(i), {8)connection with the filing of any current
reports on Form 8-K (other than an Earnings 8-K amg other current reports on Form 8-K which cantaipsule financial information,
financial statements, supporting schedules or dthancial data, including any current report one@ K under Item 2.02 of such form that
is considered “filed” under the 1934 Act) or (4) dprospectus supplement relating to the offeringtlver securities (including, without
limitation, other shares of Common Stock)) (eaathslate, a “ Registration Statement Amendment Dafé) date on which an Earnings 8-
K shall be filed with the Commission as contempldtg Section 3(j) hereof (a “* Company Earnings Repate”) and (iii) Company
Periodic Report Date, and promptly after each nealle request by the Agent (each date of any smiest by the Agent, a “ Request Dgte
(each of the date of the commencement of the offesf Shares under this Agreement, each such SettieDate and each Registration
Statement Amendment Date, Company Earnings Remig, @ompany Periodic Report Date and RequestiBatreinafter called a “
Representation Datg, the Company will furnish or cause to be furnishethie Agent (with a copy to counsel to the Agentgeificate datel
the date of delivery thereof to the Agent (or,lie tase of an amendment or supplement to the Re@ist Statement or the Prospectus
(including, without limitation, by the filing of gndocument under the 1934 Act that is incorporégdeference therein), the date of the
effectiveness of such amendment to the Registr&tatement or the date of filing with the Commissid such supplement or incorporated
document, as the case may be), in form and sulestaasonably satisfactory to the Agent and its selio the effect that the statements
contained in the certificate referred to in Secti¢a) of this Agreement which was last furnisheth® Agent are true and correct as of the
of such certificate as though made at and as ofidihe of such certificate (except that such statesnghall be deemed to relate to the
Registration Statement, the Prospectus and ther@edbisclosure Package as amended and supplemtentieel date of such certificate) or, in
lieu of such certificate, a certificate of the satmeor as the certificate referred to in Sectiog) 8fut modified as necessary to relate to the
Registration Statement, the Prospectus and ther@edbisclosure Package as amended and supplemientieel date of such certificate. As
used in this paragraph, to the extent there skadirbApplicable Time on or following the applicaBRepresentation Date, “promptly” shall be
deemed to be prior to the next succeeding Applecdiohe. The requirement to provide a certificatdamthis Section 3(j) shall be waived for
any Representation Date occurring at a time athwvthie Company has instructed that no sales of Shaag be made hereunder, which we
shall continue until the earlier to occur of theedhe Company has instructed the Agent to seltehiaereunder (which for such calendar
quarter shall be considered a Representation Ratkjhe next occurring Representation Dpteyided, however , that such waiver shall not
apply for any Representation Date on which the Camgfiles its annual report on Form 10 K. Notwittreding the foregoing, if the Compa
subsequently has instructed the Agent to sell Shagecunder following a Representation Date wherCtbmpany relied on such waiver and
did not provide the Agent with a certificate untleis Section 3(j), then before the Company delierénstruction to sell Shares or the Agent
sells any Shares, the Company shall provide thenAgéh a certificate referred to in Section 6(ajla certificate under this Section 3(j).

(k) Upon commencement of the offering of Sharesentkiis Agreement and each time the Shares areedeti to the Agent
as principal on a Settlement Date, and promptlgrafach other Representation Date with respechichithe Company is obligated to deliver
a certificate referred to in Section 6(e) of thigréement for which no waiver is applicable, the @any will furnish or cause to be furnished
to the Agents (with a copy to counsel to the Aggtiits written opinion of Jeffrey Miller, Esq., gegakcounsel of the Company, and the
written opinion and letter of Hunton & Williams LL.Bounsel to the Company, or such other counsthiet@€Company reasonably acceptabl
the Agent, dated the date of delivery thereof Algent (or, in the case of an amendment or supgieito the Registration Statement or the
Prospectus (including, without limitation, by thkny of any document under the 1934 Act that moirporated by reference therein), the date
of the effectiveness of such amendment to the Ragjan Statement or the date of filing with then@aission of such supplement or
incorporated document, as the case may be), in &orn
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substance reasonably satisfactory to the Agenttamdunsel, of the same tenor as the opiniondedtets referred to in Section 6(c) of this
Agreement, but modified as necessary to relateddiegistration Statement, the Prospectus andeher@l Disclosure Package as amended
and supplemented to the date of such opinionsedtet br, in lieu of any such opinion and lettbe tounsel last furnishing such opinion and
letter to the Agent shall furnish the Agent (witk@py to counsel for the Agent) with a letter sabslly to the effect that the Agent may rely
on such counsel's last opinion and letter to tineesaxtent as though each were dated the date lofisiter authorizing reliance (except that
statements in such last opinion and letter shatidemed to relate to the Registration StatemeatPtbspectus and the General Disclosure
Package as amended and supplemented to the datetoletter authorizing reliance). As used in gasagraph, to the extent there shall be an
Applicable Time on or following the applicable Repentation Date, “promptly” shall be deemed to temoprior to the next succeeding
Applicable Time.

)] Upon commencement of the offering of Sharesanridis Agreement, and at the time Shares areatelivto the Agent as
principal on a Settlement Date, and promptly afach other Representation Date with respect tohathie Company is obligated to deliver a
certificate referred to in Section 6(e) of this Agment for which no waiver is applicable, the Comypaill cause Deloitte & Touche LLP, or
other independent accountants reasonably satisfactohe Agent, to furnish to the Agent a letated the date of effectiveness of such
amendment or the date of filing of such supplenoemtther document with the Commission, as the o@sgbe, in form reasonably
satisfactory to the Agent and its counsel, of time tenor as the letter referred to in Section béd¢of, but modified as necessary to relate to
the Registration Statement, the Disclosure Packagehe Prospectus, as amended and supplementedherdocument incorporated by
reference into the Prospectus, to the date of ttehr. As used in this paragraph, to the extesitelshall be an Applicable Time on or
following the applicable Representation Date, “pptiy shall be deemed to be on or prior to the rxtceeding Applicable Time.

(m) The Company consents to the Agent trading in thai@on Stock for its own account and for the accadiis clients a
the same time as sales of Shares occur pursutiis tAgreement or any Terms Agreement.

(n) If, to the knowledge of the Company, all filsxgequired by Rule 424 in connection with this offg shall not have been
made or the representations in Section 1(a) sbaba true and correct on the applicable Settlerbatt, the Company will offer to any
person who has agreed to purchase Shares fromothe&y as the result of an offer to purchase $etidby the Agent the right to refuse to
purchase and pay for such Shares.

(0) The Company and the Operating Partnershiposiiperate timely with any reasonable due diligaeeéeew conducted
by the Agent or its counsel from time to time imoection with the transactions contemplated hewgbg any Terms Agreement, including,
without limitation, and upon reasonable notice jong information and making available documentd appropriate corporate officers,
during regular business hours and at the Companyisipal offices, as the Agent may reasonably estju

(p) The Company will not, for any period during whithe Company has instructed the Agent to seltedhaursuant to
Section 2 until the issuance of such Shares onduhe term of any Terms Agreement until the issaaof the related Shares, without (i)
giving the Agent at least three business dayst priidten notice specifying the nature of the prepd sale and the date of such proposed sale
and (ii) the Agent's suspending activity under firisgram for such period of time as requested bydbmpany or as deemed appropriate by
the Agents in light of the proposed sale, (A) offdedge, announce the intention to sell, selltr@m to sell, sell any option or contract to
purchase, purchase any option or contract toglht any option, right or warrant for the salelefid or otherwise transfer or dispose of,
directly or indirectly, any shares of Common Stoclsecurities convertible into or exchangeablexeresable for or repayable with Comn
Stock, or file any registration statement underi83 Act with respect to any of the foregoing éstthan a shelf registration statement under
Rule 415 under the 1933 Act, a registration stateroe Form S-8 or postffective amendment to the Registration Statenmm{lB) enter intc
any swap or other agreement or any transactiortrdmafers in whole or in part, directly or inditig¢ any of the economic consequence of
ownership of the Common Stock, or any securitiesedible into or exchangeable or exercisable farepayable with Common Stock,
whether any such swap or transaction describethuse (A) or (B) above is to be settled by deliveizommon Stock or such other
securities, in cash or otherwise. The foregoindesare shall not apply to (v) the issuance of uprte million units of limited partnership
interest in the Operating Partnership issued imeotion with the acquisition of property or assét§,the issuance of Common Stock upon
redemption of units of limited partnership interissthe Operating Partnership, (x) the Shares toffezed and sold through the Agents
pursuant to the Sales Agreements or any Terms Aggreor Alternative Terms Agreement, (y) Commonc8tgsuable pursuant to the
Company's dividend reinvestment plan as it mayrberaled or replaced from time to time and (z) equitgntive
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awards approved by the board of directors of they@any or the compensation committee thereof orstheance of Common Stock upon
exercise thereof. The Company agrees that any wffegll, any solicitation of an offer to buy, aryasales of, Shares under this Agreement or
any Alternative Sales Agreement shall be effectedrtthrough only one of the Agents on any singleg day, and the Company shall in no
event request that more than one of the AgentsShalies on the same day.

(a) If immediately prior to the third anniversath€ “ Renewal Deadling of the initial effective date of the Registratio
Statement, any of the Shares remain unsold, thep@oywill, prior to the Renewal Deadline file, ifias not already done so and is eligible
to do so, a new automatic shelf registration statgmelating to the Shares, in a form satisfactorthe Agent. If the Company is no longer
eligible to file an automatic shelf registratioatetment, the Company will, prior to the Renewal diie, if it has not already done so, file a
new shelf registration statement relating to thar8s, in a form satisfactory to the Agents, andlwgé its best efforts to cause such
registration statement to be declared effectivhiwi60 days after the Renewal Deadline. The Compdlhyake all other action necessary or
appropriate to permit the issuance and sale oBtfaes to continue as contemplated in the expagdtration statement relating to the Shi
References herein to the Registration Statemetitisblude such new automatic shelf registraticatestnent or such new shelf registration
statement, as the case may be.

(9] As promptly as practicable after the close afteof the Company's fiscal quarters, to prep&mapectus Supplement, if
required by law, which will set forth the numberSiiares sold by the Company pursuant to the Sajesefnents, the net proceeds to the
Company and the compensation paid by the Compathetdgents in a form previously approved by thehtg with respect to such sales
to file such Prospectus Supplement pursuant to Rd¢b) under the Securities Act (and within timetiperiods required by Rule 424(b) and
Rules 430A, 430B or 430C under the Securities Aotprovide copies of the Prospectus and such Bobsp Supplement and each Permitted
Free Writing Prospectus (to the extent not prejodslivered or filed on the Commission's Electmbiata Gathering, Analysis and Retrieval
system or any successor system thereto (collegfil@DGAR™)) to the Agents via e-mail in “.pdf’ fonat on such filing date to e-mail
accounts designated by the Agents; and, at eacht&gequest, to furnish copies of the Prospeatdssach Prospectus Supplement to each
exchange or market on which sales were effectedagsbe required by the rules or regulations of ®iahange or market.

Section 4. Free Writing Prospectus

€)) () The Company represents and agrees tittabwi the prior consent of the Agent, it has netd@ and will not make
any offer relating to the Shares that would countgita “free writing prospectus” as defined in R&#0& under the 1933 Act; and

(i the Agent represents and agrees that, witkiwe prior consent of the Company it has not nadkwill not make any
offer relating to the Shares that would constitufece writing prospectus required to be filed wiith Commission.

(b) The Company has complied and will comply whb tequirements of Rule 433 under the 1933 Actiegiple to any
Issuer Free Writing Prospectus (including any feeking prospectus identified in Section 4(a) hdyemcluding timely filing with the
Commission or retention where required and legendin

Section 5. Payment of Expenses

@ The Company covenants and agrees with the Agahthe Company will pay or cause to be paiddiewing: (i) the
fees, disbursements and expenses of the counsakandntants of the Company and the Operating &attip in connection with the
registration of the Shares under the 1933 Act dinatlzer expenses in connection with the prepanatwinting and filing of the Registration
Statement, the Basic Prospectus, Prospectus Supmieamy Issuer Free Writing Prospectus and thepeaius and amendments and
supplements thereto and the mailing and delivesinzppies thereof to the Agent; (ii) the cost ahping or producing this Agreement or any
Terms Agreement, any Blue Sky and Legal Investrivarhoranda, closing documents (including any contipite thereof) and any other
documents in connection with the offering, purchasdée and delivery of the Shares; (iii) all expEng; connection with the qualification of
the Shares for offering and sale under state d@mutaws as provided in Section 3(b) hereof, idtig the reasonable fees and disbursements
of counsel for the Agent in connection with suchlification and in connection with the Blue Sky drehal Investment Memoranda; (iv) any
filing fees incident to, and the reasonable feasdisbursements of counsel for the Agent in conaratith, any required review by FINRA
of the terms of the sale of

16




the Shares; (v) all fees and expenses in connewafithrlisting the Shares on the Exchange; (vi)¢bst of preparing the Shares; (vii) the costs
and charges of any transfer agent or registranpidévzidend distribution agent; and (viii) all otheosts and expenses incident to the
performance of its obligations hereunder whichrareotherwise specifically provided for in this 8en. It is understood, however, that,
except as provided in this Section, and Sectioarédf, the Agent will pay all of its own costs agpenses, including the fees of its counsel,
transfer taxes on resale of any of the Shares laydt any advertising expenses connected with Hagsdt may make.

(b) If Shares having an aggregate offering pric81d,000,000 have not been offered and sold uhéefales Agreements,
any Terms Agreement and any Alternative Terms Age# within eighteen months after the date of Agseement (or such earlier date on
which the Company terminates this Agreement), tom@any shall reimburse the Agents for all of tmeasonable out-of-pocket expenses,
including the reasonable fees and disbursemerasfgle counsel for the Agents, incurred by therannection with the offering
contemplated by the Sales Agreements, any Termsehgent and any Alternative Terms Agreement andingg®rvices in connection with
the transactions contemplated thereunder; prowitgidsuch reimbursement shall not exceed $200,000.

Section 6. Conditions of Agent's Obligatiomhe obligations of the Agent hereunder shallldgext, in its
discretion, to the condition that all representadiand warranties and other statements of the Quyrgrad the Operating Partnership herein or
in certificates of any officer of the Company oe Bperating Partnership delivered pursuant to theigions hereof are true and correct as of
the time of the execution of this Agreement, thiedd any executed Terms Agreement and as of eapheRentation Date, Applicable Time
and Settlement Date, to the condition that the Gomand the Operating Partnership shall have paddrall of their obligations hereunder
theretofore to be performed, and the following &ddal conditions:

@) The Prospectus Supplement shall have beenvilladthe Commission pursuant to Rule 424(b) uriderl1933 Act on or
prior to the date hereof and in accordance withiG&e&(a) hereof, any other material required tdileel by the Company pursuant to Rule
433(d) under the 1933 Act shall have been filedhwhie Commission within the applicable time peripdsscribed for such filings by Rule
433; no stop order suspending the effectivenefiseoRegistration Statement or any part thereof slaale been issued and no proceeding for
that purpose shall have been initiated or threatéryethe Commission and no notice of objectiorhef Commission to the use of the form of
the Registration Statement or any pefective amendment thereto pursuant to Rule 4Q2)ginder the 1933 Act shall have been receive
stop order suspending or preventing the use oPtbepectus or any Issuer Free Writing Prospeciai lséive been initiated or threatened by
the Commission; and all requests for additionadiimfation on the part of the Commission shall haaenbcomplied with to the reasonable
satisfaction of the Representatives.

(b) On every date specified in Section 3(k) hefgufluding, without limitation, on every RequesttBa Vinson & Elkins
LLP, counsel for the Agent, shall have furnisheth®s Agent such written opinion or opinions, dadsdf such date, with respect to such
matters as the Agent may reasonably request, aidcawnsel shall have received such papers andratmn as they may reasonably req
to enable them to pass upon such matters.

(c) On every date specified in Section 3(k) hereofl(iding, without limitation, on every Request Dat#gffrey Miller, Esq.
general counsel of the Company, and Hunton & WilkaLLP, counsel for the Company and the Operatangn@ership, shall have furnishec
the Agent a written opinion or opinions, dated fisuth date, substantially in the forms set fontlexhibit A and Exhibit B, respectively,
hereto and in form and substance satisfactoryagd\tfent.

(d) At the dates specified in Section 3(I) heranluding, without limitation, on every Request Bgtthe independent
accountants of the Company who have certified ittential statements of the Company and its sub#diancluded or incorporated by
reference in the Registration Statement, the Gébésalosure Package and the Prospectus shallfoanished to the Agent a letter dated as
of the date of delivery thereof and addressedddident in form and substance reasonably satisfattche Agent and its counsel, contair
statements and information of the type ordinaniglided in accountants' “comfort letters” to undémvs with respect to the financial
statements of the Company and its subsidiariesidied or incorporated by reference in the Registngfitatement, the General Disclosure
Package and the Prospectus.

(e) (i) Upon commencement of the offering of Shaneder this Agreement and on such other datesaasmably requested
by the Agent, the Company will furnish or causdédfurnished promptly to the Agent a certificateanfofficer in a form satisfactory to the
Agent stating the minimum gross sales price peresfoa the sale of such
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Shares pursuant to this Agreement and the maximumbar of Shares that may be issued and sold pursu#ris Agreement or,
alternatively, maximum gross proceeds from suchssals authorized from time to time by the Compabgard of directors or a duly
authorized committee thereof, and the number of&hthat have been approved for listing on the N¥§En connection with any
amendment, revision or modification of such minimprice or maximum Share number or amount, a netificate with respect thereto and
(il) on each date specified in Section 3(j) (inéhg] without limitation, on every Request Datek thgent shall have received a certificate of
executive officers of the Company, one of whom Idbalthe Chief Financial Officer, Chief Accountiificer, Treasurer, or Executive Vice
President in the area of capital markets and invests, dated as of the date thereof, to the effiett(A) there has been no Material Adverse
Effect since the date as of which information igegi in the Prospectus as then amended or suppleth€B) the representations and
warranties in Section 1 hereof are true and coaedf such date and (C) the Company and the OpgRartnership have complied with all
of the agreements entered into in connection wighttansactions contemplated herein and satisfiedrditions on their part to be perform
or satisfied.

® Since the date of the latest audited finanstatements then included or incorporated by reterémthe Prospectus and
the Disclosure Package, no Material Adverse Effball have occurred.

(9) The Company shall have complied with the priovis of Section 3(c) hereof with respect to thestinfurnishing of
prospectuses.
(h) On such dates as reasonably requested by thistAhe Company shall have conducted due diligeassions, in form

and substance satisfactory to the Agent.

0] All filings with the Commission required by Rul24 under the 1933 Act to have been filed by éguilicable Time or
related Settlement Date shall have been made vitttimpplicable time period prescribed for sudhdiby Rule 424 (without reliance on R
424(b)(8)).

()] The Shares shall have received approval ftintison the NYSE prior to the first Settlement Date

(k) Counsel for the Agent shall have been furnisivé such documents and opinions as they may redpuiiorder to
evidence the accuracy of any of the representatiomsarranties, or the fulfillment of any of thenglitions, contained herein or in any
applicable Terms Agreement; and all proceedingsrtddy the Company and the Operating Partnershipnnection with the issuance and
sale of the Shares as contemplated herein or imppljcable Terms Agreement and in connection thiéhother transactions contemplated by
this Agreement or any such Terms Agreement shakasonably satisfactory in form and substanchdéddgents and counsel for the Agent.

Section 7. Indemnification

€)) The Company and the Operating Partnershiptlyoamd severally, will indemnify and hold harmlébs Agent against
any losses, claims, damages or liabilities, jomgeaveral, to which the Agent may become subjeateuthe 1933 Act or otherwise, insofar as
such losses, claims, damages or liabilities (apastin respect thereof) arise out of or are bagmuh an untrue statement or alleged untrue
statement of a material fact contained in the Remjien Statement, the Basic Prospectus, the Pcasp&upplement or the Prospectus or any
amendment or supplement thereto, any Issuer Fra@mtvProspectus or any “issuer information” filedrequired to be filed pursuant to Rule
433(d) under the 1933 Act, or arise out of or axsenl upon the omission or alleged omission to #iatein a material fact required to be
stated therein or necessary to make the staterti@mtsn not misleading, and will reimburse the Atgen any legal or other expenses
reasonably incurred by the Agent in connection ithestigating or defending any such action ormslas such expenses are incurred;
provided, however, that the Company and the Opgy&artnership shall not be liable in any such tasgee extent that any such loss, claim,
damage or liability arises out of or is based ugomuntrue statement or alleged untrue statemesrhasion or alleged omission made in the
Registration Statement, the Basic Prospectus, ibepBctus Supplement or the Prospectus, or anydament or supplement thereto, or any
Issuer Free Writing Prospectus, in reliance upahiarconformity with written information furnished the Company by the Agent expressly
for use therein.

(b) The Agent will indemnify and hold harmless tbempany and the Operating Partnership againstasgs, claims,
damages or liabilities to which the Company andQ@iperating Partnership may become subject, unéet83 Act or otherwise, insofar as
such losses, claims, damages or liabilities (apastin respect thereof) arise out of or are bagmuh an untrue statement or alleged untrue
statement of a material fact contained in the Reggien
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Statement, the Basic Prospectus, the ProspectydeBugnt or the Prospectus, or any amendment oflesuppt thereto, or any Issuer Free
Writing Prospectus, or arise out of or are basexhupe omission or alleged omission to state theaenaterial fact required to be stated
therein or necessary to make the statements theoeimisleading, in each case to the extent, biyttorthe extent, that such untrue statement
or alleged untrue statement or omission or allegaission was made in the Registration StatemeatB#sic Prospectus, the Prospectus
Supplement or the Prospectus, or any such amendmsopplement thereto, or any Issuer Free Wringspectus, in reliance upon and in
conformity with written information relating to thegent furnished to the Company by the Agent exglyefor use therein; and will reimburse
the Company and the Operating Partnership for egallor other expenses reasonably incurred by ¢imep@ny and the Operating Partners

in connection with investigating or defending amgls action or claim as such expenses are incurred.

(c) Promptly after receipt by an indemnified pastyder subsection (a) or (b) above of notice ofcthmencement of any
action, such indemnified party shall, if a clainr@spect thereof is to be made against the indgingiparty under such subsection, notify the
indemnifying party in writing of the commencememéiteof; but the omission so to notify the indeminifyparty shall not relieve it from any
liability which it may have to any indemnified partherwise than under such subsection exceptl@rddnly to the extent such indemnify
party is materially prejudiced thereby. In case angh action shall be brought against any indeemhifiarty and it shall notify the
indemnifying party of the commencement thereof,itltemnifying party shall be entitled to participdherein and, to the extent that it shall
wish, jointly with any other indemnifying party silarly notified, to assume the defense thereofhwibunsel reasonably satisfactory to such
indemnified party (who shall not, except with tresent of the indemnified party, be counsel toitlkdemnifying party), and, after notice
from the indemnifying party to such indemnified fyaof its election so to assume the defense thetkefindemnifying party shall not be
liable to such indemnified party under this Secfidior any legal expenses of other counsel or dhgraexpenses, in each case subsequently
incurred by such indemnified party, in connectiathwhe defense thereof other than reasonable obgtsestigation. No indemnifying party
shall, without the written consent of the indenetdfiparty, effect the settlement or compromise ofomsent to the entry of any judgment v
respect to, any pending or threatened action andlarespect of which indemnification or contrilmrt may be sought hereunder (whether or
not the indemnified party is an actual or poterpiity to such action or claim) unless such settleimcompromise or judgment (i) includes
unconditional release of the indemnified party fraliiability arising out of such action or claiand (ii) does not include a statement as to or
an admission of fault, culpability or a failuredot, by or on behalf of any indemnified party.

(d) If the indemnification provided for in this Secti@nis unavailable to hold harmless an indemnifiacypunder subsectic
() or (b) above in respect of any losses, cladamages or liabilities (or actions in respect thfreeferred to therein, then each indemnify
party shall contribute to the amount paid or pagddy such indemnified party as a result of suchdssclaims, damages or liabilities (or
actions in respect thereof) in such proportiorsaapipropriate to reflect the relative benefits inexak by the Company and the Operating
Partnership on the one hand and the Agent on tier &iom the offering of the Shares pursuant te &greement to which such loss, claim,
damage or liability (or action in respect theraefptes. If, however, the allocation provided bg tmmediately preceding sentence is not
permitted by applicable law, then each indemnifypagty shall contribute to such amount paid or péyay such indemnified party in such
proportion as is appropriate to reflect not onlgtstelative benefits but also the relative faulttef Company and the Operating Partnersh
the one hand and the Agent on the other in cormeatith the statements or omissions which resufteslich losses, claims, damages or
liabilities (or actions in respect thereof), asveal any other relevant equitable consideratiohs. rElative benefits received by the Company
and the Operating Partnership on the one handrenddent on the other shall be deemed to be isdhee proportion as the total net proce
from the offering (before deducting expenses) rambby the Company bear to the total commissioosived by the Agent. The relative fault
shall be determined by reference to, among othiegshwhether the untrue or alleged untrue stat¢wfes material fact or the omission or
alleged omission to state a material fact relateésformation supplied by the Company on the onedhar the Agent on the other and the
parties' relative intent, knowledge, access tormftion and opportunity to correct or prevent ssigtement or omission. The Company, the
Operating Partnership and the Agent agree thabutidvnot be just and equitable if contribution puanst to this subsection (d) were
determined by pro rata allocation or by any othethud of allocation which does not take accounhefequitable considerations referred to
above in this subsection (d). The amount paid gapke by an indemnified party as a result of thesés, claims, damages or liabilities (or
actions in respect thereof) referred to aboveimgbbsection (d) shall be deemed to include ag#l ler other expenses reasonably incurre
such indemnified party in connection with investigg or defending any such action or claim. Notsitinding the provisions of this
subsection (d), the Agent shall not be requirecotatribute any amount in excess of the amount highwthe total underwriting discounts and
commissions received by the Agent with respechéodffering of the Shares exceeds the amount of any
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damages which the Agent has otherwise been requineay by reason of such untrue or alleged urgtatement or omission or alleged
omission. No person guilty of fraudulent misrepreaton (within the meaning of Section 11(f) of th@33 Act) shall be entitled to
contribution from any person who was not guiltysath fraudulent misrepresentation.

(e) The obligations of the Company and the Opegd®artnership under this Section 7 shall be intamdto any liability
which the Company and the Operating Partnership attagrwise have and shall extend, upon the samestand conditions, to the directors
and officers of the Agent and to each person,yf arho controls the Agent within the meaning of #1883 Act and each broker dealer affili
of the Agent; and the obligations of the Agent urtties Section 7 shall be in addition to any liapilvhich the Agent may otherwise have ¢
shall extend, upon the same terms and conditioresat¢h officer and director of the Company andeicheperson, if any, who controls the
Company or the Operating Partnership within thenirepof the 1933 Act.

Section 8. Representations, Warranties and Agresmesurvive Delivery The respective indemnities,
agreements, representations, warranties and dttengents of the Company, the Operating Partneestdpthe Agent, as set forth in this
Agreement or made by or on behalf of them, respelgti pursuant to this Agreement, shall remairuihfbrce and effect, regardless of any
investigation (or any statement as to the reshéisebf) made by or on behalf of the Agent or anytrmdling person of the Agent, or the
Company, or the Operating Partnership or any afficedirector or controlling person of the Compamythe Operating Partnership, and shall
survive delivery of and payment for the Shares.

Section 9. No Advisory or Fiduciary Relationshiphe Company and the Operating Partnership acleugel and
agree that (i) the Agent is acting solely in thpamity of an arm's length contractual counterptrtthe Company and the Operating
Partnership with respect to the offering of Shamsemplated hereby (including in connection wigedmining the terms of such offering)
and (ii) the Agent has not assumed an advisoridacfary responsibility in favor of the Company ahe Operating Partnership with respect
to the offering contemplated hereby or the protesding thereto (irrespective of whether the Adeatt advised or is currently advising the
Company or the Operating Partnership on other mstbe any other obligation to the Company or thge@ting Partnership except the
obligations expressly set forth in this Agreememt ii) the Company and the Operating Partnersiaipe consulted their own legal and
financial advisors to the extent they deemed apmat®p The Company and the Operating Partnershigeatpat they will not claim that the
Agent has rendered advisory services of any naturespect, or owe a fiduciary or similar duty e Company or the Operating Partnership,
in connection with such transaction or the pro¢eading thereto.

Section 10. Termination

€)) The Company shall have the right, by giving writtertice as hereinafter specified, to terminate Afyseement in its so
discretion at any time. Any such termination sbhallwithout liability of any party to any other pgrexcept that (i) with respect to any penc
sale through the Agent for the Company or with eespo any pending sale to the Agent pursuantftierens Agreement or any offering or
resale of any Shares purchased or to be purchgsibe B\gent pursuant to a Terms Agreement, thegabbns of the Company and the
Operating Partnership, including in respect of cengation of the Agent, shall remain in full forgaelaffect notwithstanding such
termination; and (ii) the provisions of SectiorSEction 5(b), Section 7 and Section 8 of this Agrest shall remain in full force and effect
notwithstanding such termination.

(b) The Agent shall have the right, by giving waittnotice as hereinafter specified, to terminateAlyreement in its sole
discretion at any time. Any such termination sbhallwithout liability of any party to any other paexcept that the provisions of Section 1,
Section 5(b), Section 7 and Section 8 of this Agreset shall remain in full force and effect notwidrsding such termination.

(c) This Agreement shall remain in full force arffket until and unless terminated pursuant to ®ectiO(a) or (b) above or
otherwise by mutual agreement of the parties; pgiedihat any such termination by mutual agreement osyant to this clause (c) shall in all

cases be deemed to provide that Section 1, SeatinSection 7 and Section 8 of this Agreementl semain in full force and effect.

(d) Any termination of this Agreement shall be effee on the date specified in such notice of teation; providedhat
such termination shall not be effective until these of business on the date of receipt of sucltebty the Agent or the Company, as the case
may be. If such termination shall occur prior te Bettlement Date for
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any sale of Shares, such sale shall settle in danoe with the provisions of Section 2(h) hereof.

(e) In the case of any purchase by the Agent putdoaa Terms Agreement, the Agent may termindateAgreement and
such Terms Agreement, at any time at or prior éoSkttlement Date (i) if there has been, sincdithe of execution of the Agreement or
since the respective dates as of which informatiagiven in the Prospectus or General Disclosusk&ge, any material adverse change ir
condition, financial or otherwise, or in the eagsnbusiness affairs or business prospects of thep@ny, the Operating Partnership and their
subsidiaries considered as one enterprise, whethwst arising in the ordinary course of businesgji) if there has occurred any material
adverse change in the financial markets in theddn8tates or the international financial markety, @utbreak of hostilities or escalation
thereof or other calamity or crisis or any changdeavelopment involving a prospective change inomal or international political, financial
or economic conditions, in each case the effegtloth is such as to make it, in the judgment ofAlgent, impracticable or inadvisable to
market the Shares or to enforce contracts fordledaf Shares, or (iii) if trading in any secustief the Company or the Operating Partnership
has been suspended or materially limited by the i8@sion of the NYSE, or if trading generally on i SE, NYSE Amex or the Nasdaq
Global Market has been suspended or materiallytdinior minimum or maximum prices for trading h&veen fixed, or maximum ranges for
prices have been required, by any of said exchamgleg such system or by order of the Commissioa,RINRA or any other governmental
authority, or (iv) a material disruption has ocearin commercial banking or securities settlememaarance services in the United State
(v) if a banking moratorium has been declared byegiFederal or New York authorities.

Section 11. NoticesAll statements, requests, notices and agreenhenésinder shall be in writing, and if to the
Agent shall be delivered or sent by mail, telefamsimile transmission to:

Wells Fargo Securities, LLC

375 Park Avenue

New York, New York 10152

Fax No. (212) 214-5914

Attention: Equity Syndicate Department,

With a copy to: Special Equities Desk
Fax. No.: (212) 214-8918,

and if to the Company or the Operating Partnerhip

Highwoods Properties, Inc.

3100 Smoketree Court, Suite 600
Raleigh, North Carolina 27604
Fax. No.: (919) 876-6929
Attention: Jeffrey Miller, Esq.

Any such statements, requests, notices or agresraball take effect upon receipt thereof.

Section 12. PartiesThis Agreement shall be binding upon, and inatelyg to the benefit of, the Agent and the
Company and the Operating Partnership and, toxtemeprovided in Sections 7 and 8 hereof, thecef§ and directors of the Company and
the Agent and each person who controls the Compadythe Operating Partnership or the Agent, anid thgpective heirs, executors,
administrators, successors and assigns, and nog®hson shall acquire or have any right underyoritiue of this Agreement. No purchaser
of Shares through the Agent shall be deemed a ss@cer assign by reason merely of such purchase.

Section 13. Time of the EssencEime shall be of the essence of this Agreemestuged herein, the terrbusines
day” shall mean any day when the Commission's @fficWashington, D.C. is open for business.

Section 14. Submission to Jurisdiction; WaiverwfyJTrial . No proceeding related to this Agreement or anynb
Agreement or any transactions contemplated herebyeoeby may be commenced, prosecuted or contiimuaay court other than the courts
of the State of New York located in the City anduBty of New York or in the United States Distriad @t for the Southern District of New
York, which courts shall have jurisdiction over #djudication of such matters, and the parties eoin® the jurisdiction of such courts and
personal service with respect thereto. The
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parties waive all right to trial by jury in any meeding (whether based upon contract, tort or wfise) in any way arising out of or relating to
this Agreement or any Terms Agreement. The pastigse that a final judgment in any such proceellingght in any such court shall be
conclusive and binding upon the parties and magrierced in any other courts to whose jurisdictiom parties are or may be subject, by suit
upon such judgment.

Section 15. Governing LawTHIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUEIN
ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK WHOUT REFERENCE TO ITS PRINCIPLES OF CONFLICTS
OF LAW.

Section 16. Counterpart§his Agreement and any Terms Agreement may beutstd by any one or more of the
parties hereto and thereto in any number of copatés, each of which shall be deemed to be annatligbut all such respective counterparts
shall together constitute one and the same insttifidis Agreement and any Terms Agreement mayeheetted by any party by facsimile
or other electronic transmission.

Section 17. SeverabilityThe invalidity or unenforceability of any Sectjgraragraph or provision of this
Agreement or any Terms Agreement shall not affeetalidity or enforceability of any other Sectigaragraph or provision hereof or
thereof, as the case may be. If any Section, papagor provision of this Agreement or any Termse&gnent is for any reason determined to
be invalid or unenforceable, there shall be deetod@d made such minor changes (and only such rohrorges) as are necessary to make it
valid and enforceable.

22




If the foregoing is in accordance with your undamnsting of our agreement, please sign and retutimt@€ompany and the Operating
Partnership a counterpart hereof, whereupon tkisiiment, along with all counterparts, will becoankeinding agreement between the Agent
and the Company and the Operating Partnershipcordance with its terms.

Very truly yours,

Highwoods Properties, Inc.

By:
Name: Terry L. Stevens
Title: Senior Vice President and Chief FinahCéicer

Highwoods Realty Limited Partnership
By: Highwoods Properties, Inc., its general part

By:
Name: Terry L. Stevens
Title: Senior Vice President and Chief FinahG#icer

Accepted as of the date hereof:

Wells Fargo Securities, LLC
By:

Name: Marc Ogborn
Title: Vice President




Annex 1
Highwoods Properties, Inc.

Common Stock
($0.01 par value)

TERMSAGREEMENT

WELLS FARGO SECURITIES, LLC
375 Park Avenue
New York, New York 1015:

Ladies and Gentlemen:

Highwoods Properties, Inc., a Maryland corporafitie “ Company’), proposes, subject to the terms and conditidated herein
and in the Equity Distribution Agreement, dated t8ayber 5, 2012 (the “ Sales Agreem8nbetween the Company, Highwoods Realty
Limited Partnership and Wells Fargo Securities, L{tl& “Agent”), to issue and sell to the Agent sleeurities specified in the Schedule
hereto (the “ Purchased Securiti®$, and solely for the purpose of covering ovéionents, to grant to the Agent the option to fmase the
additional securities specified in the Scheduletwetthe “ Additional Securitie§]*. Capitalized terms used herein and not defihede the
respective meanings ascribed thereto in the Sajesefnent.

[The Agent shall have the right to purchase from@ompany all or a portion of the Additional Setias as may be necessary to
cover over-allotments made in connection with tfiering of the Purchased Securities, at the samehaise price per share to be paid by the
Agent to the Company for the Purchased Securpiesjided that the purchase price payable by thenAfpe any Additional Securities shall
be reduced by an amount per share equal to angedigts or distributions paid or payable by the Camgmn the Purchased Securities but not
payable on such Additional Securities. This optivety be exercised by the Agent at any time (burmate than once) on or before the
thirtieth day following the date hereof, by writteatice to the Company. Such notice shall set firvthaggregate number of shares of
Additional Securities as to which the option isrgeexercised, and the date and time when the AdditiSecurities are to be delivered (such
date and time being herein referred to as the fd@dpflosing Daté); provided, however, that the Option Closing Datdlst@ be earlier tha
the Time of Delivery (as set forth in the Schech#eeto) nor earlier than the second business daythk date on which the option shall have
been exercised nor later than the fifth busineysafter the date on which the option shall haventmeercised. Payment of the purchase price
for the Additional Securities shall be made at@mion Closing Date in the same manner and ataheffice as the payment for the
Purchased Securities. For purposes of clarityp#rges hereto agree that any Option Closing Diaddl be a “time on which Shares are to be
delivered to the Agent pursuant to a Terms Agre¢ineithin the meaning of Sections 3(i), (j), (k)@d) of the Sales Agreement.]*

Each of the provisions of the Sales Agreement petifically related to the solicitation by the Ageas agent of the Company, of
offers to purchase securities is incorporated hdvgireference in its entirety, and shall be deetodxk part of this Terms Agreement to the
same extent as if such provisions had been sétifofull herein. Each of the representations aadranties set forth therein shall be deemed
to have been made at and as of the date of thimsSTAgreement [and] [,] the Applicable Time [and &gtion Closing Date]*, except that
each representation and warranty in Section leoBtiles Agreement which makes reference to thgp@cass (as therein defined) shall be
deemed to be a representation and warranty ag afate of the Sales Agreement in relation to tlspactus, and also a representation and
warranty as of the date of this Terms Agreemerd][fhthe Settlement Date [and any Option Clodiage]* in relation to the Prospectus as
amended and supplemented to relate to the Purclsesedities.

An amendment to the Registration Statement (aseefin the Sales Agreement), or a supplement t@tbgpectus, as the case may
be, relating to the Purchased Securities [and thdit®onal Securities]*, in the form heretofore delied to the Agent is now proposed to be
filed with the Securities and Exchange Commission.
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* Include only if the Agent has an over-all@mnt option.

Subject to the terms and conditions set forth Inemed in the Sales Agreement which are incorporiag¢edin by reference, the
Company agrees to issue and sell to the Agentrenthtter agrees to purchase from the Companyuhwar of shares of the Purchased
Securities at the time and place and at the puechase set forth in the Schedule hereto.

If the foregoing is in accordance with your undansting of our agreement, please sign and retutimt@€ompany a counterpart

hereof, whereupon this instrument, along with alirterparts, will become a binding agreement betviiee Agents and the Company in
accordance with its terms.

THIS TERMS AGREEMENT SHALL BE GOVERNED BY AND CONSUED IN ACCORDANCE WITH THE LAWS OF THE
STATE OF NEW YORK.

Very truly yours,

Highwoods Properties, Inc.
By:

Name:

Title:

Accepted as of the date hereof:

Wells Fargo Securities, LLC
By:

Name:

Title:
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Exhibit 5

HUNTON & WILLIAMS LLP

ONE BANK OF AMERICA PLAZA
SUITE 1400

421 FAYETTEVILLE STREET
RALEIGH, NORTH CAROLINA 27601

TEL 919 899 3000
FAX 919 833 6352

September 5, 2012

Board of Directors

Highwoods Properties, Inc.

3100 Smoketree Court, Suite 600
Raleigh, North Carolina 27604

Issuance of up to $150,000,000 of Shares of Confatock

Ladies and Gentlemen:

We have served as special counsel to HighwoodseRreg, Inc., a Maryland corporation (the “ Companyn
connection with the offering by the Company of opbtl 50,000,000 of shares (the “ Shdbesf common stock, p
value $0.01 per share, of the Company (* CommogkSip pursuant to the Registration Statement on F8n(File
No. 33:-172134) (the “ Registration Statemet filed by the Company with the United States Semsgitan
Exchange Commission (the “ Commissirunder the Securities Act of 1933, as amended (tBecurities Act) on
February 9, 2011, which became effective upondililthe Shares are to be issued pursuant to thetsncequit
distribution agreements, each dated as of Septemi@812, by and between the Company, and Highwéteisty
Limited Partnership, and each of Wells Fargo Séesti LLC, BB&T Capital Markets, a division of Sto&
Stringfellow, LLC, Jefferies & Company, Inc., Momg&tanley & Co. LLC and Piper Jaffray & Co., asesahgen
(collectively, the “ Equity Distribution Agreemerits

In connection with our representation of the Conypamd as a basis for the opinions hereinaftefostt, we
have examined originals, or copies certified oeothse identified to our satisfaction, of the feliag documents:

(a) the Amended and Restated Charter of the Compamether with all amendments and arti
supplementary filed to date with respect therdte (Charter”),as certified by the State Departmer
Assessments and Taxation of the State of Maryldine (SDAT”) as of May 13, 2009, and by -
Secretary of the Company as of the date hereof;

(b) the Company's Amended and Restated Bylaws (theldv®y”), as certified by the Secretary of
Company as of the date hereof;

(c) the form of certificate representing a share of @mn Stock, as certified by the Secretary of
Company on the date hereof;

ATLANTA AUSTIN BANGKOK BEIJING BRUSSELS CHARLOTTE BLLAS HOUSTON LONDON LOS ANGELES
McLEAN MIAMI NEW YORK NORFOLK RALEIGH RICHMOND SANFRANCISCO TOKYO WASHINGTON
www.hunton.com




Board of Directors
Highwoods Properties, Inc.
September 5, 2012

Page 2

(d) copies of resolutions duly adopted by the Boardotctors of the Company on January 26, 2
August 2, 2012 and September 5, 2012 (collectiviblg,” Resolutions), as certified by the Secret:
of the Company as of the date hereof;

(e) the Registration Stateme

(f) the prospectus supplement, dated September 5, Ble@t2with the Commission pursuant to Rule 42
under the Securities Act, together with the basspectus, dated February 9, 2011 (collectively; the
Final Prospectuy;

(9) executed copies of the Equity Distribution Agreetss

(h) an executed copy of the certificate of the Secyatbthe Company, dated the date hereof, as taicert
factual matters;

(i) the certificate of the SDAT as to the due incorfiorg existence and good standing of the Compa
the State of Maryland dated August 31, 2012 (tE®bdd Standing Certificatg; and

() such other documents and matters as we have deernesdsary or appropriate to express the opinion
set forth below, subject to the assumptions, litiwtes and qualifications stated herein.

For purposes of the opinions expressed below, we Aasumed (i) the authenticity of all documentsvstied
to us as originals, (ii) the conformity to the anigls of all documents submitted as certified ootpktatic copies and
the authenticity of the originals thereof, (iiiletygenuineness of all signatures and (iv) the dtieaaation, execution
and delivery of all documents by all parties arel\hlidity, binding effect and enforceability thefeipon all parties.

Based upon the foregoing, and having regard fan tegal considerations as we have considered reagess
purposes hereof, we are of the opinion that:

1. The Company is a corporation duly incorporated existing under and by virtue of the laws of thet&ta
of Maryland and is in good standing with the SDAMNd has the requisite corporate power and authiorigsue the
Shares.

2. The issuance of the Shares has been duly auth@mgdvhen issued and delivered upon payment
therefor in accordance with the Final Prospecthes Resolutions and the Equity Distribution Agreetagtine Shares
will be validly issued, fully paid and nonassessabl

The opinion in paragraph 1 with respect to incoagion, existence and good standing of the Compariya
State of Maryland is based solely on the Good Stgn@ertificate. In expressing the opinion in paegd 2 above, we
have assumed that, upon issuance, the total nushsares of Common Stock issued and outstandilhguetiexceed
the total number of shares of capital stock that@Gompany has authority to issue under the Charter.
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The foregoing opinions are limited to the Marylg&édneral Corporation Law, and we do not express any
opinion herein concerning any other law. We expresspinion as to the applicability or effect ofydederal or state
securities (or “blue sky”) laws, including the satias laws of the State of Maryland or any fedenastate laws
regarding fraudulent transfers. To the extent émgt matter as to which our opinion is expressedihavould be
governed by any provisions other than those s#t forthe Maryland General Corporation Law, we @b &xpress an
opinion on such matter.

This opinion is being furnished to you for subnossio the Commission as an exhibit to the Company's
Current Report on Form 8-K, which is incorporatgd-&ference in the Registration Statement in acwed with the
requirements of Form S-and the rules and regulations promulgated urdeSecurities Act. We hereby consent tc
filing of this opinion as Exhibit 5.1 to the Regeion Statement with the Commission on the datedfeand to the u:
of the name of our firm in the section entitled {jaé Matters”in the Final Prospectus. In giving this consentdoeoi
admit that we are within the category of personesehconsent is required by Section 7 of the Seesict or the
rules and regulations promulgated thereunder b tiramission.

This opinion is limited to the matters stated iis fletter, and no opinion may be implied or inferieyond the
matters expressly stated in this letter. This apins given as of the date hereof, and we assunobligation to advis
you after the date hereof of facts or circumstanicascome to our attention or changes in the iaguding judicial ol
administrative interpretations thereof, that ooshiich could affect the opinions contained herein.

Very truly yours,

/s/ Hunton & Williams LLP



Exhibit 8

HUNTON & WILLIAMS LLP

ONE BANK OF AMERICA PLAZA
SUITE 1400

421 FAYETTEVILLE STREET
RALEIGH, NORTH CAROLINA 27601

TEL 919 899 3000
FAX 919 833 6352

September 5, 2012

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

Highwoods Properties, Inc.
Qualification as
Real Estate Investment Trust

Ladies and Gentlemen:

We have acted as tax counsel to Highwoods Propeltie., a Maryland corporation (the “ Compdany
in connection with the offer and sale from timetitoe of shares of common stock, par value $0.0th@Company
(the “ Common StockK), having an aggregate offering price of up to 080,000, pursuant to a registration statemer
on Form S-3 (No. 333-172134) (the “ Registratioat&nent), filed on February 9, 2011, with respect to the oéiec
sale of Common Stock, preferred stock, par valueX%®f the Company (the “ Preferred Stégkdepositary shares
representing Preferred Stock (“ Depositary Shreguarantees of debt securities of Highwoods &damited
Partnership, a North Carolina limited partnerstie (‘ Operating Partnershfjp, and debt securities of the Operating
Partnership to be offered from time-to-time, amt@spectus supplement dated September 5, 2012 Pilwspectus
Supplement). You have requested our opinion regarding certaiS. federal income tax matters.

In giving this opinion letter, we have examined tbkkowing:
1. the Company's Amended and Restated Charted datef May 16, 2008, as amended,;

2. the Second Amended and Restated Agreement dfddrRartnership of the Operating Partnership,date
January 1, 2000, as amended;

3. the Company's taxable REIT subsidiary electidh vespect to Highwood Services, Inc.;
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4. the Registration Statement, the prospectus éiged part of the Registration Statement (the ‘fp&roisis”)and
the Prospectus Supplement; and

5. such other documents as we have deemed necessqyropriate for purposes of this opinion.
In connection with the opinions rendered below hage assumed, with your consent, that:

1. each of the documents referred to above hasddgrmuthorized, executed, and delivered; is anttbgif an
original, or is accurate, if a copy; and has narbamended,

2. during its taxable year ending December 31, 28t48 future taxable years, the Company will oenrat
manner that will make the representations contaimedcertificate, dated the date hereof and exekchy a duly
appointed officer of the Company (the “ Officer'sr@ficate”), true for such years, without regard to any quadifmns
as to knowledge or belief;

3. the Company will not make any amendments torgggnizational documents after the date of thigiopi
that would affect the Company's qualification asa estate investment trust (a “ RE)Tor any taxable year;

4, no action will be taken by the Company afterdate hereof that would have the effect of altethmggfacts
upon which the opinions set forth below are based;

5. the Company qualified to be taxed as a REIT utiteCode (as defined below) for its taxable y@ai to
its taxable year ended December 31, 2006.

In connection with the opinions rendered below haee relied upon the correctness, without regard to
any qualification as to knowledge or belief, of fhetual representations and covenants containgti@fficer's
Certificate and the factual matters discussederPtospectus and the Prospectus Supplement thtd telthe
Company's status as a REIT. We are not aware ofeaity that are inconsistent with the represemataontained in
the Officer's Certificate.

Based on the documents and assumptions set fartte athe representations and covenants set forth i
the Officer's Certificate, and the factual matisxussed in the Prospectus under the captatéerial Federal Incon
Tax Considerations” and in the Prospectus Suppleorater the caption “Additional Material Federatdme Tax
Considerations” (which are incorporated hereindfgnmence), we are of the opinion that:
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(@) the Company qualified to be taxed as a REIT pursteasections 856 through 860 of the Internal
Revenue Code of 1986, as amended (the “ Cpder its taxable years ended December 31, 2086uigh
December 31, 2011, and the Company's organizatidrcarrent and proposed method of operation walbés
it to continue to qualify as a REIT under the Céalets taxable year ending December 31, 2012 hackhfter
and

(b) the descriptions of the law and the legal conchsicontained in the Prospectus under the ca
“Material Federal Income Tax Considerations” anthi@ Prospectus Supplement under the cap#aiditional
Material Federal Income Tax Considerations” areeaxdrin all material respects.

We will not review on a continuing basis the Comgsrcompliance with the documents or assumptionfosih
above, or the representations set forth in thec®ffs Certificate. Accordingly, no assurance cagiben that the
actual results of the Company's operations forgavgn taxable year will satisfy the requirementsdoalification and
taxation as a REIT. Although we have made suchiireguand performed such investigations as we kaeened
necessary to fulfill our professional responsit@tas counsel, we have not undertaken an indepemdestigation of
all the facts referred to in this opinion lettertioe Officer's Certificate. In particular, we ndtat the Company has
engaged in transactions in connection with whichhaee not provided legal advice and may not haviewed.
Furthermore, we note that we did not represenCibrapany prior to February 15, 2012. Moreover, weehaot
participated in the preparation of the Registrasatement, and we do not assume any responsiiititand make no
representation that we have independently verifieel accuracy, completeness, or fairness of thiersents contained
in the Registration Statement, except to the exteatribed above with respect to the sectiondeshtiMaterial
Federal Income Tax Considerations” in the Prosgeatu “Additional Material Federal Income Tax Calesations”
in the Prospectus Supplement.

The foregoing opinions are based on current prongof the Code and the Treasury regulations
thereunder (the “ Regulatioi published administrative interpretations thdr@md published court decisions. The
Internal Revenue Service has not issued Regulatioadministrative interpretations with respectaoious provision
of the Code relating to REIT qualification. No asswce can be given that the law will not change way that will
prevent the Company from qualifying as a REIT.

The foregoing opinions are limited to the U.S. f@llencome tax matters addressed herein, and rey
opinions are rendered with respect to other U.&rf tax matters or to any issues arising undeteh laws of any
other country, or any state or locality. We undetao obligation to update the opinions expresszdih after the da
of this letter. This opinion letter speaks onlyoAshe date hereof. Except as provided in the paragraph, this
opinion letter may not be distributed, quoted irolehor in part or otherwise reproduced in any doentnor filed with
any governmental agency without our express writtamsent.
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We hereby consent to the filing of this opinioraaisexhibit to the Registration Statement. We also
consent to the references to Hunton & Williams LuriRler the captions “Additional Material Federaldnte Tax
Considerations” and “Legal Matters” in the Prospec®upplement. In giving this consent, we do natiathat we are
in the category of persons whose consent is regdjbiyeSection 7 of the Securities Act of 1933, agmaded, or the
rules and regulations promulgated thereunder bys#wirities and Exchange Commission.

Very truly yours,

/s/ Hunton & Williams LLP



