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We have entered into separate ATM Equity Offe@Mgales Agreements with Merrill Lynch, Pierce, Fenfaé8mith Incorporated,
Mitsubishi UFJ Securities (USA), Inc., Morgan KeagaCompany, Inc. and RBC Capital Markets, LLC tiglg to shares of our common
stock offered by this prospectus supplement an@t¢liempanying prospectus. In accordance with timestef the sales agreements, we may
offer and sell shares of common stock having ameagde offering price of up to $150 million frormé to time through or to Merrill Lynch,
Pierce, Fenner & Smith Incorporated, Mitsubishi (#eturities (USA), Inc., Morgan Keegan & Compamy, land RBC Capital Markets,
LLC, whom we refer to herein as the sales agents.

Our common stock is listed on the New York Stockliange (“NYSE”) under the symbol “HIW.” On May 22011, the closing
price of our common stock on the NYSE was $34.50pare.

Sales of the shares of our common stock, if angleuthis prospectus supplement and the accompapyispectus may be made by
means of ordinary brokers’ transactions on the NY6&&therwise at market prices prevailing at theetiof sale, at prices related to prevailing
market prices or at negotiated prices. Subjedteaérms and conditions of the sales agreemerntls,ssdes agent will use its commercially
reasonable efforts consistent with its normal trgdind sales practices to sell the common stoduobehalf. Our common stock to which
this prospectus supplement relates will be soldudh only one sales agent on any given day .

Each sales agent will receive from us a commissigpral to 1.5% of the gross sales price of all shaotd through it as sales agent
under the applicable sales agreement. Under thestef the sales agreements, we may also sell anmom stock to each of the sales agents,
as principal for its own respective account, atiegpagreed upon at the time of sale. If we sallammmon stock to any sales agent as
principal, we will enter into a separate terms agrent with the sales agent, setting forth the terhssich transaction, and we will describe
the agreement in a separate prospectus supplempntiog supplement.

Investing in our common stock involves risks. Befa investing in our common stock, you should carefiyl read and consider
the information under “Risk Factors” beginning on page S-3 of this prospectus supplement.

Neither the Securities and Exchange Commissiorangistate securities commission has approved appisved of these securities
or determined if this prospectus supplement oatteompanying prospectus is truthful or completey Papresentation to the contrary is a
criminal offense.

BofA Merrill Lynch
Mitsubishi UFJ Securities
Morgan Keegan
RBC Capital Markets

The date of this prospectus supplement is May 25021
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is forospectus supplement, which describes cerainst of this offering and other
matters relating to us. The second part, the acaagipg prospectus, gives more general informatmuaour company and securities we
may offer from time to time, some of which does apply to any offering hereunder. It is importamt you to read and consider all
information contained in this prospectus supplenidgt accompanying prospectus and the informatioarporated by reference herein and
therein before making your investment decision.u ¥bould also read and consider the informatichéndocuments we have referred you to
in “Where You Can Find More Information.” The infoation incorporated by reference is consideredqfahis prospectus supplement and
the accompanying prospectus, and information vex fdé with the Securities and Exchange Commis$i&iEC”) may automatically update
and supersede this information.

To the extent any inconsistency or conflict exissveen the information included or incorporateddfgrence in this prospectus
supplement and the information included in the ageanying prospectus, the information included epiporated by reference in this
prospectus supplement updates and supersededdimation in the accompanying prospectus.

You should rely only on the information containedreorporated by reference in this prospectus lumpent and the accompanying
prospectus and any written communication from uhersales agents specifying the final terms ofafgring. We have not authorized
anyone else to provide you with additional or difet information. If anyone provides you with adluhial or different information, you shot
not rely on it. We are not, and the sales agertsiat, making an offer to sell these securitiesnn jurisdiction where the offer or sale of th
securities is not permitted. You should assumetti@information appearing in this prospectus seimgint and the accompanying prospectus,
as well as information we previously filed with t8&C and incorporated by reference, is only acewsatof the date of the front cover of this
prospectus supplement or accompanying prospectas afthe date given in the incorporated docunsngpplicable. Our business, financial
condition, liquidity, results of operations and gpects may have changed since that date.

DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying pcaspand the information incorporated by referent®this prospectus
supplement and the accompanying prospectus cocediain “forward-looking statements” within the mésy of Section 27A of the
Securities Act of 1933, as amended (the “Securiet®), and Section 21E of the Securities ExchaAgeof 1934, as amended (the
“Exchange Act”). Such statements include, in gaitir, statements about our plans, strategies aspects. You can identify forward-
looking statements by our use of forward-lookingri@ology such as “may,” “will,” “expect,” “anticigte,” “estimate,” “continue” or other
similar words. Although we believe that our plaingentions and expectations reflected in or suggkely such forward-looking statements
are reasonable, we cannot assure you that our, pté@stions or expectations will be achieved. Whensidering such forward-looking
statements, you should keep in mind the followmgartant factors that could cause our actual resaoltiffer materially from those
contained in any forward-looking statement:

« our markets may suffer declines in economic growth;

« we may not be able to lease or release secondajmmespace, defined as previously occupied sgetebecomes available
lease, quickly or on as favorable terms as oldele;

« we may not be able to lease our newly constructdldibgs as quickly or on as favorable terms aginélly anticipated,;

« development activity by our competitors in our &rig markets could result in an excessive supplgffife, industrial and ret:
properties relative to customer dema

« the financial condition of our customers could detate;
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« unanticipated increases in operating expenses cagdtively impact our operating results;

« we may not be able to complete development, adiprisireinvestment, disposition or joint ventur@jpcts as quickly or on
favorable terms as anticipate

« unanticipated increases in interest rates coulekase our debt service costs;

« We may not be able to meet our liquidity requireteear obtain capital on favorable terms to fund working capital needs a
growth initiatives or to repay or refinance outslimg debt upon maturity; ar

« we could lose key executive officers.

This list of risks and uncertainties, however, a$ intended to be exhaustive. You should also vetie other cautionary statements
we make under “Risk Factors” in this prospectuperpent, as such risk factors may be amended, egpdatmodified periodically in our
reports filed with the SEC.

Given these uncertainties, you should not placeiemdliance on forward-looking statements. We utadterno obligation to publicly

release the results of any revisions to these faaking statements to reflect any future evemtsircumstances or to reflect the occurrence
of unanticipated events.
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HIGHWOODS PROPERTIES, INC.

We are a fully-integrated, self-administered arfirm@anaged equity real estate investment trust (TRE We conduct virtually all o
our activities through our operating partnershighwoods Realty Limited Partnership, and are ite general partner.

We are one of the largest owners and operatorffioé @roperties in the Southeastern and Midwestérmited States. At March 31,
2011, we owned or had an interest in 329 in-semftiee, industrial and retail properties, encongdag approximately 32.4 million square
feet, which includes two completed but not yet itednl office properties and two office propertigsder development. As of such date, we
also owned or had an interest in development lawidwholly owned 24 for-sale residential condominguamd 96 rental residential units.

At March 31, 2011, we owned all of the preferredmership interests in our operating partnershig @5.0% of the common
partnership interests in our operating partnerdhiipited partners (including one of our officersdamvo of our directors) own the remaining
common partnership interests.

We were incorporated in Maryland in 1994. Our opiegapartnership was formed in North Carolina i2490ur executive offices
are located at 3100 Smoketree Court, Suite 60@&igtalNorth Carolina 27604 and our telephone nurh€19) 872-4924. We are based in
Raleigh, North Carolina, and our properties ancetitgument land are located in Florida, Georgia, M&ppi, Missouri, North Carolina, Sot
Carolina, Tennessee and Virginia.

Additional information regarding our company is ®th in documents on file with the SEC and inargied by reference in this
prospectus supplement and the accompanying praspedt described below under the sections entiflégere You Can Find More
Information” and “Incorporation of Certain Documetiity Reference.”

RISK FACTORS

Investing in our common stock involves a high degrferisk. You should carefully consider the fesgtors described below, as
such risk factors may be amended, updated or neadiferiodically in our reports filed with the SE&3 well as other information set forth in
this prospectus supplement, the accompanying pctsp@and the documents incorporated by referenoeitnand therein before making an
investment decision with respect to our commorkstadditional risks and uncertainties not curreritlyown to us or that we currently deem
to be immaterial may also materially adversely etfigs. The risks described could affect our businfasancial condition or results of
operations. In such a case, you may lose all ot payour original investment. Please also refethe section entitledDisclosure Regardin
Forward-Looking Statements.”

Adverse economic conditions in our markets that negjively impact the demand for office space, such dagh unemployment,
may result in lower occupancy and rental rates foour portfolio, which would adversely affect our opeating results . While we own
and operate a limited number of industrial, redaill residential properties, our operating resudfgedd heavily on successfully leasing and
operating our office properties. Economic growtld amployment levels in Florida, Georgia, North Giamand Tennessee are and will
continue to be important determinative factorsredicting our future operating results.

Key components affecting our rental and other reesrinclude average occupancy and rental ratesaggerccupancy generally
increases during times of improving economic growthour ability to lease space outpaces vacati@esccur upon the expirations of
existing leases. Average occupancy generally deslituring times of slower or negative economic ¢inaand decreasing office employment
because new vacancies tend to outpace our algillgase space. In addition, the timing of changextupancy levels tends to lag the timing
of changes in overall economic activity and emplepirievels. For additional information regarding auerage occupancy and rental rate
trends over the past five years, please read “ReRroperties — Wholly Owned Properties” in our @&hnual Report. Lower rental revenues
resulting from lower average occupancy or lowetakrates with respect to our same property padfeill generally reduce our operating
results unless offset by the impact of any newlyuared or developed properties or lower variablerapng expenses, general and
administrative expenses and/or interest expense.
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We face considerable competition in the leasing mket and may be unable to renew existing leases aget space on terms
similar to the existing leases, or we may expendgsiificant capital in our efforts to re-let space, viich may adversely affect our
operating results.Approximately 10-15% of our rental revenues atlibginning of any particular year are subject tedsahat expire by the
end of that year. Please read “Iltem 2. Properliesse Expirations” in our 2010 Annual Report. A®sult, in addition to seeking to increase
our average occupancy by leasing current vacamespee also concentrate our leasing efforts onwerpleases on expiring space. Because
we compete with a number of other developers, osvaad operators of office and office-oriented, rdixise properties, we may be unable to
renew leases with our existing customers and,rifcowrent customers do not renew their leases, @l unable to re-let the space to new
customers. To the extent that we are able to rdeases that are scheduled to expire in the short-de re-let such space to new customers,
heightened competition resulting from adverse ntackaditions may require us to utilize rent con@ass and tenant improvements to a
greater extent than we historically have. Furtbestomers may seek to downsize by leasing lese$pan us upon any renewal.

If our competitors offer space at rental rates watarrent market rates or below the rental ratesuveently charge our customers,
we may lose potential customers, and we may bespred to reduce our rental rates below those wemtly charge in order to retain
customers upon expiration of their existing lea&an if our customers renew their leases or wahle to re-let the space, the terms and
other costs of renewal or re-letting, including tost of required renovations, increased tenantargment allowances, leasing commissions,
reduced rental rates and other potential concessiay be less favorable than the terms of oueatiteases and could require significant
capital expenditures. From time to time, we may algree to modify the terms of existing leasesteitivize customers to renew their
leases. If we are unable to renew leases or spbate in a reasonable time, or if our rental rdéedine or our tenant improvement costs,
leasing commissions or other costs increase, nanéial condition, cash flows, cash available fistribution, value of our common stock,
and ability to satisfy our debt service obligati@mosild be materially adversely affected.

Difficulties or delays in renewing leases with larg customers or re-leasing space vacated by largestomers could materially
impact our operating results.While no customer other than the federal governmentntly accounts for more than 3.5% of our rese
the 20 largest customers of our wholly owned pridgemaccount for nearly one-third of our revenidease read “ltem 2. Properties —
Customers’in our 2010 Annual Report. Our top five customadude the Federal Government, AT&T, Pricewatedeioopers, the State
Georgia and Healthways, each of which currentlyants for more than 1.5% of our revenues. Ther@ar@ssurances that these customers,
or any of our other large customers, will renewoalany of their space upon expiration of theirrent leases.

Some of our leases provide customers with the right terminate their leases early, which could havan adverse effect on our
cash flow and results of operations Certain of our leases permit our customersruiteate their leases as to all or a portion oflézsed
premises prior to their stated lease expiratioeglahder certain circumstances, such as providitigenby a certain date and, in most cases,
paying a termination fee. To the extent that owt@mers exercise early termination rights, our ¢kt and earnings will be adversely
affected, and we can provide no assurances thatilee able to generate an equivalent amount veffective rent by leasing the vacated
space to new third party customers.

An oversupply of space in our markets would typicdy cause rental rates and occupancies to decline aking it more difficult
for us to lease space at attractive rental ratesf, at all . Undeveloped land in many of the markets in whighoperate is generally more
readily available and less expensive than in higaerier-to-entry markets such as New York, Chi¢c&mston, San Francisco and Los
Angeles. As a result, even during times of posideenomic growth, our competitors could constrest huildings that would compete with
our properties. Any such oversupply could resulbimer occupancy and rental rates in our portfaltbjch would have a negative impact on
our operating results.
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In order to maintain the quality of our properties and successfully compete against other propertiese periodically must
spend money to maintain, repair and renovate our poperties, which reduces our cash flowslf our properties are not as attractive to
customers due to physical condition as propertiased by our competitors, we could lose customemautfer lower rental rates. As a result,
we may from time to time be required to make sigaiit capital expenditures to maintain the competitess of our properties. There can be
no assurances that any such expenditures woulll re$ugher occupancy or higher rental rates dedexisting customers from relocating to
properties owned by our competitors.

Our operating results and financial condition couldbe adversely affected by financial difficulties egerienced by a major
customer, or by a number of smaller customers, inalding bankruptcies, insolvencies or general downturs in business The success of
our investments and stability of our operationsetepon the financial stability of our customersdéault or termination by a significant
customer on its lease payments to us would causelase the revenue associated with such leaghelavent of a customer default or
bankruptcy, we may experience delays in enforcumgrights as landlord and may incur substantiatswsprotecting our investment and re-
leasing the property. We cannot evict a customiefysbecause of its bankruptcy. On the other hanmhurt might authorize the customer to
reject and terminate its lease. In such caseclaim against the bankrupt customer for unpaidyrizitent would be subject to a statutory cap
that might be substantially less than the remainémg actually owed under the lease. As a reguttclaim for unpaid rent would likely not
paid in full. If a customer defaults on or terntega significant lease, we may not be able tovactne full amount of unpaid rent or be able
to lease the property for the rent previously reeg, if at all. In any of these instances, we mag e required to write off deferred leasing
costs and accrued straight-line rents receivalfles@& events would adversely impact our operatisiglte

Costs of complying with governmental laws and regakions may reduce our operating results All real property and the
operations conducted on real property are subjefeideral, state and local laws and regulatioretirg to environmental protection and
human health and safety. Some of these laws andateans may impose joint and several liability@rstomers, owners or operators for the
costs to investigate or remediate contaminatedepti@s, regardless of fault or whether the actsioguthe contamination were legal. In
addition, the presence of hazardous substancése dailure to properly remediate these substamag,hinder our ability to sell, rent or
pledge such property as collateral for future bomgs.

Compliance with new laws or regulations or striégteerpretation of existing laws may require usnicur significant expenditures.
Future laws or regulations may impose significanti®nmental liability. Additionally, our customeérgperations, operations in the vicinity
our properties, such as the presence of undergrstonalge tanks, or activities of unrelated thirdipa may affect our properties. In addition,
there are various local, state and federal firalthglife-safety and similar regulations with whiove may be required to comply and that may
subject us to liability in the form of fines or dages for noncompliance. Any expenditures, finedamnages we must pay would reduce our
operating results. Proposed legislation to addrisste change could increase utility and otheto$operating our properties which, if not
offset by rising rental income, would reduce ourineome.

Discovery of previously undetected environmenthbiyardous conditions may decrease our operatindfsesd limit our ability to
make distributions Under various federal, state and local environméates and regulations, a current or previous prigp@wvner or operatc
may be liable for the cost to remove or remediateahdous or toxic substances on such property eltmsts could be significant. Such laws
often impose liability whether or not the owneroperator knew of, or was responsible for, the presef such hazardous or toxic substar
Environmental laws also may impose restrictionsh@nmanner in which property may be used or busasemay be operated, and these
restrictions may require significant expenditurepi@vent us from entering into leases with proipecustomers that may be impacted by
such laws. Environmental laws provide for sanctifamsxoncompliance and may be enforced by govertah@gencies or private parties.
Certain environmental laws and common law prinageuld be used to impose liability for releasamd exposure to hazardous substances,
including asbestosentaining materials. Third parties may seek reppfrem real property owners or operators for paedanjury or propert
damage associated with exposure to released hamsasdbstances. The cost of defending against clafifiesility, of complying with
environmental regulatory requirements, of remendgatiny contaminated property, or of paying personaty claims could reduce our
operating results.
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Our operating results may suffer if costs of operahg our properties, such as real estate taxes, uties, insurance, maintenanc
and other costs, rise faster than our ability to icrease rental revenues While we receive additional rent from our custosthat is based
on recovering a portion of operating expensesgemed operating expenses will negatively impacbperating results. Our revenues and
expense recoveries are subject to longer-termdesse may not be quickly increased sufficient tmover an increase in operating costs and
expenses. Furthermore, the costs associated witingwand operating a property are not necessailyeced when circumstances such as
market factors and competition cause a reductigental revenues from the property. Increasesrimegaroperty operating expenses would
reduce our operating results unless offset byrttgact of any newly acquired or developed propedidswer general and administrative
expenses and/or interest expense.

Recent and future acquisitions and development pragrties may fail to perform in accordance with our &pectations and may
require renovation and development costs exceedimgr estimates.In the normal course of business, we typically eatd potential
acquisitions, enter into non-binding letters okimtt and may, at any time, enter into contracectpiire additional properties. Acquired
properties may fail to perform in accordance witin expectations due to lease-up risk, renovatiat isks and other factors. In addition, the
renovation and improvement costs we incur in briggin acquired property up to market standardsereged our estimates. We may not
have the financial resources to make suitable aitipris or renovations on favorable terms or at all

Further, we face significant competition for attrae investment opportunities from an indeterminatenber of other real estate
investors, including investors with significantlyegter capital resources and access to capitalbdrave, such as domestic and foreign
corporations and financial institutions, publichaded and privately-held REITSs, private instituibimvestment funds, investment banking
firms, life insurance companies and pension fuMizreover, owners of office properties may be redatto sell, resulting in fewer
acquisition opportunities. As a result of such @azed competition and limited opportunities, we tm@ynable to acquire additional
properties or the purchase price of such propemigg be significantly elevated, which may impede gnawth and materially and adversely
affect us.

In addition to acquisitions, we periodically coreidieveloping and re-developing properties. Rislsoaated with development and
re-development activities include:

« the unavailability of favorable construction andgermanent financing;

« construction costs exceeding original estimates;

« construction and lease-up delays resulting in emed debt service expense and construction costs; a

« lower than anticipated occupancy rates and renisitcg a property to be unprofitable or less profitathan originally estimated.

Development and re-development activities are sigject to risks relating to our ability to obtaim,delays in obtaining, all
necessary zoning, land-use, building, occupancyotimel required governmental and utility companthatizations.

llliquidity of real estate investments and the taxeffect of dispositions could significantly impede ur ability to sell assets or
respond to favorable or adverse changes in the perfmance of our properties.Because real estate investments are relativedyidi our
ability to promptly sell one or more propertiesour portfolio in response to changing economicfficial and investment conditions is
limited. In addition, we have a significant amoofhmortgage debt under which we would incur sigmifit prepayment penalties if such loans
were paid off in connection with the sale of thelarying real estate assets.

We intend to continue to sell some of our propesritnethe future as part of our investment stratyy activities. However, we cant
predict whether we will be able to sell any propdar the price or on the terms set by us, or wlethe price or other terms offered by a
prospective purchaser would be acceptable to usalgdecannot predict the length of time neededhib & willing purchaser and close the ¢
of a property.
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Certain of our properties have low tax bases radath their estimated current fair values, and ediagly, the sale of such assets
would generate significant taxable gains unlessaelé such properties in a tax-deferred exchangem@dction 1031 of the Internal Revenue
Code or another tax-free or tax-deferred transacfor an exchange to qualify for tdeferred treatment under Section 1031, the neegal
from the sale of a property must be held by anasagent until applied toward the purchase of estdte qualifying for gain deferral. Given
the competition for properties meeting our invesihwiteria, there could be a delay in reinvessogh proceeds. Any delay in using the
reinvestment proceeds to acquire additional incproducing assets would reduce our operating results

Because holders of common units in our operating paership (“Common Units”), including one of our officers and two of
our directors, may suffer adverse tax consequencepon the sale of some of our properties, they magsk to influence us not to sell
certain properties even if such a sale would othense be in our best interest Holders of Common Units may suffer adverse tax
consequences upon the sale of certain propertiesefore, holders of Common Units, including onewf officers and two of our directors,
may have different objectives than our stockholdegsrding the appropriate pricing and timing @iaperty’s sale. Although we are the sole
general partner of our operating partnership anve fae exclusive authority to sell any of our wii@lvned properties, officers and directors
who hold Common Units may seek to influence ustaskll certain properties even if such sale mighfinancially advantageous to
stockholders, creditors, bondholders or our busiassa whole or influence us to enter into taxmdefeexchanges with the proceeds of such
sales when such a reinvestment might not otheragse our best interest.

The value of our joint venture investments could badversely affected if we are unable to work effestely with our partners
or our partners become unable to satisfy their finacial obligations. Instead of owning properties directly, we havedms cases invested,
and may continue to invest, as a partner or a oddver with one or more third parties. Under cerircumstances, this type of investment
may involve risks not otherwise present, including possibility that a partner or co-venturer migatunable to fund its obligations or might
have business interests or goals inconsistentauith. Also, such a partner or co-venturer may &ait®sn contrary to our requests or contrary
to provisions in our joint venture agreements timatld harm us. If we want to sell our interestainy of our joint ventures or believe that the
properties in the joint venture should be sold,may not be able to do so in a timely manner ofladad our partner(s) may not cooperate
with our desires, which could harm us.

Our insurance coverage on our properties may be irdequate.We carry insurance on all of our properties, inalgdnsurance for
liability, fire, windstorms, floods, earthquakegddsusiness interruption. Insurance companies, hewdmit coverage against certain types of
losses, such as losses due to terrorist acts, namedtorms, earthquakes and toxic mold. Thus, \ag not have insurance coverage, or
sufficient insurance coverage, against certaingygdosses and/or there may be decreases ingheaimce coverage available. Should an
uninsured loss or a loss in excess of our insuneitsl occur, we could lose all or a portion of tapital we have invested in a property or
properties, as well as the anticipated future raeeénom the property or properties. If any of otwpgerties were to experience a catastrophic
loss, it could disrupt our operations, delay reveeand result in large expenses to repair or relbddoroperty. Further, if any our insurance
carriers were to become insolvent, we would beddrto replace the existing insurance coverage avitither suitable carrier, and any
outstanding claims would be at risk for collectitmsuch an event, we cannot be certain that wdduoei able to replace the coverage at
similar or otherwise favorable terms. Such eventdatadversely affect our operating results andrfaial condition.

Our use of debt to finance our operations could hava material adverse effect on our cash flow and dity to make
distributions. We are subject to risks associated with debt fimgpsuch as the sufficiency of cash flow to meegguired payment
obligations, ability to comply with financial ras@nd other covenants and the availability of ehpit refinance existing indebtedness or fund
important business initiatives. Increases in irgerates on our variable rate debt would increasemerest expense. If we fail to comply with
the financial ratios and other covenants underceedit facilities, we would likely not be able torbow any further amounts under such
facilities, which could adversely affect our alyilib fund our operations, and our lenders couletkgecate outstanding debt. Further, we are
currently assigned corporate credit ratings fromh-Ratings, Moody’s Investors Service and StandadiPoor’s Rating Services based on
their evaluation of our creditworthiness. Thesenaggs'’ ratings are based on a number of factormgsaf which are not within our control. In
addition to factors specific to our financial stgmand performance, the rating agencies also @densonditions affecting REITs generally.
We
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cannot assure you that our credit rating will n@downgraded. If our credit ratings are downgraafeather negative action is taken, we cc
be required, among other things, to pay additiomtakest and fees on outstanding borrowings underevolving credit facility.

We generally do not intend to reserve fund®toe existing secured or unsecured debt upominitat\We may not be able to
repay, refinance or extend any or all of our delmhaturity or upon any acceleration. If any refioiag is done at higher interest rates, the
increased interest expense could adversely afteatash flow and ability to pay distributions. Asych refinancing could also impose tighter
financial ratios and other covenants that restiictability to take actions that could otherwiserbeur best interest, such as funding new
development activity, making opportunistic acqusis, repurchasing our securities or paying digtidns. If we do not meet our mortgage
financing obligations, any properties securing sinclebtedness could be foreclosed on, which coale: la material adverse effect on our
flow and ability to pay distributions.

From time to time, we depend on our revolving dréatiility for working capital purposes and for thieort-term funding of our
development and acquisition activity and, in ceriastances, the repayment of other debt upon mat@ur ability to borrow under the
revolving credit facility also allows us to quickbgpitalize on accretive opportunities at shontténterest rates. If our lenders default under
their obligations under the revolving credit fagilor we become unable to borrow additional funddar the facility for any reason, we would
be required to seek alternative equity or debttagpivhich could be more costly and adversely inhjpac financial condition. If such
alternative capital were unavailable, we may noalble to make new investments and could have diffisepaying other debt.

We may be subject to taxation as a regular corpor&n if we fail to maintain our REIT status, which could also have a
material adverse effect on our stockholders and oaur operating partnership. We may be subject to adverse consequences if We fai
continue to qualify as a REIT for federal income pairposes. While we intend to operate in a matirarwill allow us to continue to qualify
as a REIT, we cannot provide any assurances thatilvemain qualified as such in the future, whigbuld have particularly adverse
consequences to our stockholders. Many of the rexapgints for taxation as a REIT are highly technéeal complex and depend upon various
factual matters and circumstances that may nohbeely within our control. For example, to qualifg a REIT, at least 95.0% of our gross
income must come from certain sources that ara@ztmlin the REIT tax laws. The fact that we holdually all of the assets through our
operating partnership and its subsidiaries furtvenplicates the application of the REIT requirerseBven a technical or inadvertent mistake
could jeopardize our REIT status. Furthermore, Cesgjand the Internal Revenue Service might chdregtax laws and regulations and the
courts might issue new rulings that make it mof@adilt, or impossible, for us to remain qualified a REIT. If we fail to qualify as a REIT,
we would be subject to federal income tax at regegaporate rates and would, therefore, have lask available for investments or payment
of principal and interest to our creditors or booidlers. Such events would likely have a significaaterse effect on our operating results and
financial condition.

The market value of our common stock can be adverleaffected by many factors.As with any public company, a number of
factors may adversely influence the public mark&tepof our common stock. These factors include:

« the level of institutional interest in us;
« the perceived attractiveness of investment inruspmparison to other REITS;

« the attractiveness of securities of REITs in congoar to other asset classes taking into accounangnother things, that
substantial portion of REI” dividends are taxed as ordinary incor

« our financial condition and performance;
« the market’s perception of our growth potential potential future cash dividends;

« government action or regulation, including changesx law;
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« increases in market interest rates, which may ileaebtors to expect a higher annual yield fromdistributions in relation to tt
price of our common stocl

- changes in federal tax laws;
« changes in our credit ratings; and
« any negative change in the level of our dividend.

We cannot assure you that we will continue to payididends at historical rates. We generally expect to use cash flows from
operating activities to fund dividends on our conmstock. The following factors will affect such baows and, accordingly, influence the
decisions of the our board of directors regardiivigdnds:

« debt service requirements after taking into accalgltt covenants and the repayment and restructofigrtain indebtedne
and the availability of alternative sources of datdl equity capital and their impact on our abil@yrefinance existing debt a
grow our busines:

« scheduled increases in base rents of existingdease

« changes in rents attributable to the renewal ddtirg leases or replacement leases;

» changes in occupancy rates at existing propertidse&ecution of leases for newly acquired or dgwetioproperties;
« operating expenses;

« anticipated leasing capital expenditures attriblgtéd the renewal of existing leases or replaceneases;

« anticipated building improvements; and

» expected cash flows from financing and investiniyaes.

The decision to declare and pay dividends on ommeon stock in the future, as well as the timingpant and composition of any
such future dividends, will be at the sole disaetdf our board of directors Any change in our dénd policy could have a material adverse
effect on the market price of our common stock.

Cash distributions reduce the amount of cash that auld otherwise be available for other business pumgses, including funding
debt maturities or future growth initiatives. For our company to maintain our qualification &RET, we must annually distribute to our
stockholders at least 90% of REIT taxable incomelugling net capital gains. In addition, althougipital gains are not required to be
distributed to maintain REIT status, capital gaihany, that are generated as part of our capalcling program are subject to federal and
state income tax unless such gains are distriliotedr stockholders. Cash distributions made toldtolders to maintain REIT status or to
distribute otherwise taxable capital gains limit ability to accumulate capital for other businpasposes, including funding debt maturities
or growth initiatives.

Because provisions contained in Maryland law, dwarter and our bylaws may have an anti-takeovercefbur stockholders may be
prevented from receiving a “control premium” fora@ommon stock. Provisions contained in our chatet bylaws as well as Maryland
general corporation law may have anti-takeoverctdfehat delay, defer or prevent a takeover attearnut thereby prevent our stockholders
from receiving a “control premium” for their sharé®or example, these provisions may defer or pretesmer offers for our common stock or
purchases of large blocks of our common stock, kimiting the opportunities for our stockholdersrézeive a premium for their shares of
common stock over then-prevailing market pricesesSehprovisions include the following:
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« Ownership limit . Our charter prohibits direct, indirect or constive ownership by any person or entity of morent8a8% o
our outstanding capital stock. Any attempt to owrransfer shares of our capital stock in excesh@fownership limit withot
the consent of our board of directors will be vt

» Preferred Stock. Our charter authorizes our board of directorissae preferred stock in one or more classes aastéblish th
preferences and rights of any class of preferredkstssued. These actions can be taken withoukistdder approval. Tt
issuance of preferred stock could have the effedetaying or preventing someone from taking cdntfaur company, even it
change in control were in our best inter

« Maryland control share acquisition statute. Maryland’s control share acquisition statute applies tocomnpany, which mea
that persons, entities or related groups that aequire than 20% of our common stock may not be #@blvote such exce
shares under certain circumstances if such shagss acquired in one or more transactions not agordy at least twahirds o
the outstanding shares of our common stock heldisigterested stockholde!

« Maryland unsolicited takeover statute. Under Maryland law, our board of directors couldoptd various anttakeove
provisions without the consent of stockholders. @bleption of such measures could discourage ofergsur company or mal
an acquisition of our company more difficult, ewghen an acquisition would be in the best interéstuo stockholders

« Anti-takeover protections of operating partnership agrement . Upon a change in control of our company, the neashiy
agreement of our operating partnership requireiceacquirers to maintain an umbrella partnersbg estate investment tr
structure with terms at least as favorable to iimétéd partners as are currently in place. Forainsg, the acquirer would
required to preserve the limited partner’s rightomtinue to hold taxieferred partnership interests that are redeenfiabtapita
stock of the acquirer. Exceptions would require apgroval of twathirds of the limited partners of our operatingtparshif
(other than our company). These provisions may naakleange of control transaction involving our camp more complicate
and therefore might decrease the likelihood of sutfansaction occurring, even if such a transaatiould be in the best inter
of our stockholders
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USE OF PROCEEDS

We intend to use the net proceeds from the saleeashares that we may offer under this prospesttpplement and the accompar
prospectus, after deducting commissions and esiinafering expenses, to repay outstanding indeletesiunder our $400 million unsecured
revolving credit facility, to fund our developmaeatttivity and property acquisitions, to repay orumhase other outstanding debt and rept
or redeem outstanding preferred equity and for vmgrkapital and other general corporate purpogesof May 19, 2011, borrowings unde
revolving credit facility bore interest at LIBORysl 290 basis points and totaled $14.4 millid@ur revolving credit facility matures on
February 21, 2013. Certain affiliates of the salgsnts are lenders under our revolving creditifgcif we use a portion of the net proceed:
repay outstanding indebtedness under our revolsiedit facility, these sales agents or their a&fés will receive a portion of the net proce
from this offering through the repayment of borrogs under the credit facility. Please read “PlaDistribution.”
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PLAN OF DISTRIBUTION (CONFLICTS OF INTEREST)

We have entered into separate ATM Equity Offe@Mgales Agreements with Merrill Lynch, Pierce, Fenfaé8mith Incorporated,
Mitsubishi UFJ Securities (USA), Inc., Morgan KeegaCompany, Inc. and RBC Capital Markets, LLC tiglg to shares of our common
stock offered by this prospectus supplement an@t¢liempanying prospectus. In accordance with timestef the sales agreements, we may
offer and sell shares of common stock having ameggde offering price of up to $150 million frorme to time through the sales
agents. Sales of the shares to which this prospacipplement and the accompanying prospectus rélany, may be made by means of
ordinary brokers’ transactions on the NYSE or othiee at market prices prevailing at the time oésat prices related to prevailing market
prices or at negotiated prices.

Upon its acceptance of written instructions fromaech sales agent will use its commercially reatenefforts consistent with its
normal sales and trading practices to solicit sfterpurchase our common stock under the termsualnjdct to the conditions set forth in the
applicable sales agreement. We will instruct eatbssagent as to the amount of common stock toldeby it. We may instruct the sales
agents not to sell common stock if the sales cabe@ffected at or above the price designated iy asy instruction. Our common stock
sold pursuant to the sales agreements will bethoddigh only one of the sales agents on any giagn\We or the sales agents may suspend
the offering of common stock upon proper notice smoject to other conditions.

For its service as sales agent in connection \Withstle of shares of our common stock that mayfbesd hereby, we will pay each
sales agent an aggregate fee of 1.5% of the gatess jgrice per share for any shares sold by ih@ets our sales agent. The remaining sales
proceeds, after deducting any expenses payabls bpdiany transaction fees imposed by any govertaineagulatory, or self-regulatory
organization in connection with the sales, will ajour net proceeds for the sale of such shardbelevent we engage a sales agent for a sals
of shares that would constitute a “distribution’thifn the meaning of Regulation M under the Exchafsige we and the sales agent will agree
to compensation that is customary for the salestagith respect to such transaction. We estimadettie total expenses of the offering
payable by us, excluding discounts and commisgiaysable to the sales agents under the sales agresmdl be approximately $100,000.

Each sales agent will provide written confirmattorus following the close of trading on the NYSElaay in which shares of
common stock are sold by it for us under the applie sales agreement. Each confirmation will ineltite number of shares sold on that day,
the gross sales price per share, the compensati@bfe by us to the sales agents and the proceedsnet of such compensation.

Settlement for sales of common stock will occuiess the parties agree otherwise, on the thirchiessiday following the date on
which any sales were made in return for paymett@fproceeds to us net of compensation paid by thetsales agents. There is no
arrangement for funds to be received in an escmst or similar arrangement.

We will deliver to the NYSE copies of this prospecsupplement and the accompanying prospectusgnirguthe rules of the
NYSE. Unless otherwise required, we will reporteatst quarterly the number of shares of commorkstold through the sales agents ur
the sales agreements, the net proceeds to usaedrtpensation paid by us to the sales agentsimection with the sales of our common
stock.

Under the terms of the sales agreements, we algseatiesshares to each of the sales agents, asgairor its own respective
account, at a price agreed upon at the time of Hale sell shares to any sales agent, as prihaigawill enter into a separate terms
agreement with the sales agent setting forth threst®f such transaction, and we will describe tire@ment in a separate prospectus
supplement or pricing supplement.

In connection with the sale of the common stocloonbehalf, the sales agents may be deemed to hadarwriter” within the
meaning of the Securities Act, and the compensat#ia to the sales agents may be deemed to bewaritiley commissions or discounts. We
have agreed in the sales agreements to provideniméleation and contribution to the sales agentsiragf certain civil liabilities, including
liabilities under the Securities Act.
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The sales agents have determined that our shapesrofion stock are “actively-traded securities” gted from the requirements of
Rule 101 of Regulation M under the Exchange AcRioye 101(c)(1) under that Act. If a sales agenwerhave reason to believe that the
exemptive provisions set forth in Rule 101(c)(1)R&fgulation M under the Exchange Act are not satisthat party will promptly notify the
other and sales of our common stock under the asgleements will be suspended until that or otkemptive provisions have been satisfied
in the judgment of the sales agents and us.

The offering of our common stock pursuant to tlesagreements will terminate upon the earlieldtlfe sale of common stock
having an aggregate offering price of up to $15Mioniand (2) the termination of the sales agreesigrursuant to their terms, by either the
sales agents or us.

Conflicts of Interest

In the ordinary course of their business, the sadesits and/or their affiliates have in the pasfopmed, and may continue to
perform, investment banking, broker dealer, lendfimancial advisory or other services for us fdrieh they have received, or may receive,
separate fees. Affiliates of each of the sales agae lenders under our $400 million unsecuredlvaw credit facility. As described under
“Use of Proceeds,” we may use net proceeds frosndaffiering to repay borrowings under our revolvangdit facility. If we use a portion of
the net proceeds to repay outstanding indebtedmates our revolving credit facility, these affiket may receive more than 5% of the net
proceeds from this offering.

In addition, in the ordinary course of their busis@ctivities, the sales agents and their affdia@y make or hold a broad array of
investments and actively trade debt and equityritézsi(or related derivative securities) and ficiahinstruments (including bank loans) for
their own account and for the accounts of theitamers. Such investments and securities activitiag involve securities and/or instruments
of ours or our affiliates. The sales agents anit Hfflliates may also make investment recommeratetiand/or publish or express indepen
research views in respect of such securities anfiral instruments and may hold, or recommendiémtd that they acquire, long and/or short
positions in such securities and instruments.

LEGAL MATTERS

The validity of the shares of common stock offelnedeby is being passed upon for us by DLA Piper (UB). In addition, DLA
Piper LLP (US) is rendering an opinion with respectertain federal income tax matters relatingsoTwo partners of DLA Piper LLP (US)
beneficially own an aggregate of less than 0.01%uofcommon stock. Certain legal matters in cotioravith this offering will be passed
upon for the sales agents by Vinson & Elkins L.L.P.

EXPERTS

The financial statements, and the related finarste&tement schedules, incorporated in this prospettpplement and the
accompanying prospectus by reference from Highw®&sdperties Inc.’s Annual Report on FormK@er the year ended December 31, 2(
and the effectiveness of Highwoods Properties $riaternal control over financial reporting havebeaudited by Deloitte & Touche LLP, an
independent registered public accounting firm,tated in their reports, which are incorporated imeloy reference. Such financial statements
and financial statement schedules have been sepimiaied in reliance upon the reports of such filmen upon their authority as experts in
accounting and auditing.

The financial statements, and related financiakstant schedules, incorporated in the accompamiogpectus by reference from
Highwoods Realty Limited Partnership’s Annual Repr Form 10-K for the year ended December 31, 20a0e been audited by Deloitte
& Touche LLP, an independent registered public anting firm, as stated in their report which iscailscorporated herein by reference. Such
financial statements and financial statement sdeschave been so incorporated in reliance uponghert of such firm given upon their
authority as experts in accounting and auditing.
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INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

SEC rules permit us to “incorporate by referentbe’information contained in documents that weilth the SEC, which means tl
we can disclose important information to you byerahg you to those documents. The information ipocated by reference is considered to
be part of this prospectus supplement and supessefiemation incorporated by reference that wedfilvith the SEC prior to the date of this
prospectus supplement. Information that we filéhim future with the SEC automatically will updatelssupersede, as appropriate, the
information contained in this prospectus supplenagakin the documents previously filed with the S&(@ incorporated by reference into
this prospectus supplement. We incorporate by eafsr the documents listed below and any futumgfliwe will make with the SEC under
Sections 13(a), 13(c), 14 or 15(d) of the Exchaisgie(excluding any information that is deemed todndeen “furnished” and not “filediith
the SEC) on or after the date of this prospectpplement but before the end of the offering maddeuthis prospectus supplement:

« our 2010 Annual Report on Form 10-K;

» our Quarterly Report on Form 10-Q for the three therended March 31, 2011,

« our Current Reports on Form 8-K filed on May 1312@&nd May 25, 2011; and

« the description of our common stock included in Begistration Statement on Form 8-A dated May 9841

You may request a copy of these filings, at no,dmstvriting or telephoning us at the following a€sis:

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

We also maintain an Internet site at www.highwooals: at which there is additional information about business, but the conte
of that site are not incorporated by reference, iata are not otherwise a part of, this prospestipplement or accompanying prospectus.

WHERE YOU CAN FIND MORE INFORMATION

We are subject to the informational requirementthefExchange Act, and, in accordance therewithfile@nnual, quarterly and
current reports, proxy statements and other inftionavith the SEC. You may read and copy any repatitements or other information on
file at the SEC’s public reference room located@a F Street, N.E., Room 1580, Washington, D.C420Please call the SEC at 1-800-SEC-
0330 for further information on the public referemoom. Our SEC filings are also available on tledsite maintained by the SEC at
http://www.sec.gov. These filings are also avagdiol the public from commercial document retriesavices.

We have filed with the SEC a “shelf” registratidatement on Form S-3, including exhibits filed wille registration statement. This
prospectus supplement and accompanying prospestustatontain all of the information in the regigion statement. We have omitted parts
of the registration statement from this prospestygplement and the accompanying prospectus indacoe with the rules and regulations of
the SEC. For more detail about us and any secuithi@ may be offered by this prospectus supplemmgthaccompanying prospectus, you
may examine the registration statement on Forma8e3the exhibits filed with it at the locationgdid in the previous paragraph.
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Highwoods Properties, Inc.
Common Stock
Preferred Stock

Depositary Shares
Guarantees

Highwoods Realty Limited Partnership
Debt Securities

This prospectus describes debt and equity seauthiet we may from time to time issue and sellghdioods Properties, Inc. may
offer and sell common stock, preferred stock, diéagsshares and guarantees of debt securitiesedssy Highwoods Realty Limited
Partnership. Highwoods Realty Limited Partnershay offer and sell debt securities.

We may offer and sell these securities to or thinoaige or more underwriters, dealers and agentfireatly to purchasers, on a
continuous or delayed basis.

The prospectus describes some of the general teaheay apply to these securities. The spedfims of any securities to be
offered will be described in a supplement to thisspectus.

The common stock of Highwoods Properties, Indstedl on the New York Stock Exchange under the gjrilW.”

You should carefully read and consider the risk factorsincluded in our periodic reports and other information that we file with the
Securities and Exchange Commission before you invest in our securities.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved of these
securities or determined if this prospectus is trutful or complete. Any representation to the contray is a criminal offense.

The date of this prospectus is February 9, 2011.




You should rely only on the information containadhis prospectus and the accompanying prospecpmesment or incorporated |
reference in these documents. No dealer, salespersather person is authorized to give any infdrameor to represent anything not
contained or incorporated by reference in this pectus or the accompanying prospectus supplenfentybne provides you with different,
inconsistent or unauthorized information or repnéstgons, you must not rely on them. This prospeetud the accompanying prospectus
supplement are an offer to sell only the securitiésred by these documents, but only under cir¢antes and in jurisdictions where it is
lawful to do so. The information contained in thimspectus or any prospectus supplement is cusrdptas of the date on the front of those
documents.
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ABOUT THIS PROSPECTUS

We refer to Highwoods Properties, Inc. as the “Canyfi and Highwoods Realty Limited Partnership as‘@perating
Partnership.” This prospectus is part of a stegfstration statement. Under this shelf registrasitatement, the Company may offer and sell
common stock, preferred stock, depositary shardgaarantees of debt securities issued by the @pgmartnership and the Operating
Partnership may offer and sell debt securitiesaofous terms in one or more offerings. This progpeprovides you with a general
description of the securities we may offer. Eaafetive sell securities, we will provide a prospestuigplement that will contain specific
information about the terms of that offering. Thegpectus supplement may add, update or changenafion contained in this prospectus.
Before you buy any of our securities, you shouldsider the information contained in this prospeetod any prospectus supplement together
with additional information described under thediag “Where You Can Find More Information.”

DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS

Some of the information included or incorporateddfgrence in this prospectus may contain forwaokihg statements. Such
statements include, in particular, statements abouplans, strategies and prospects. You carifgéarward-looking statements by our use
of forward-looking terminology such as “may,” “will“expect,” “anticipate,” “estimate,” “continue”raother similar words. Although we
believe that our plans, intentions and expectatiefiscted in or suggested by such forward-loolkstayements are reasonable, we cannot
assure you that our plans, intentions or expectsatiall be achieved. When considering such forwlanking statements, you should keep in
mind the following important factors that could sawur actual results to differ materially fromgbaontained in any forward-looking
statement:

« the financial condition of our customers could detate;

« we may not be able to lease or release secondajmmespace, defined as previously occupied spgatebiecomes available
lease, quickly or on as favorable terms as oldele;

« We may not be able to lease our newly constructdldibgs as quickly or on as favorable terms aginélly anticipated,;

« We may not be able to complete development, adgprisireinvestment, disposition or joint ventur@jpcts as quickly or on
favorable terms as anticipate

« development activity by our competitors in our &rig markets could result in an excessive supplgffife, industrial and ret:
properties relative to customer dema

« our markets may suffer declines in economic growth;
« unanticipated increases in interest rates coulekase our debt service costs;
« unanticipated increases in operating expenses cagdtively impact our operating results;

« Wwe may not be able to meet our liquidity requiretaear obtain capital on favorable terms to fund working capital needs a
growth initiatives or to repay or refinance outstimug debt upon maturity; ar

- the Company could lose key executive officers.
This list of risks and uncertainties, however, @ imtended to be exhaustive. You should also revie other cautionary statements

we make under the caption “Business — Risk Faciaretir 2010 Annual Report on Form 10-K, incorpethby reference herein, and as
updated in subsequent Securities and Exchange Gssiomi(“SEC”) filings.
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Given these uncertainties, you should not placeiemdliance on forward-looking statements. We utadterno obligation to publicly
release the results of any revisions to these faa@king statements to reflect any future evamtsircumstances or to reflect the occurrence
of unanticipated events.

THE COMPANY AND THE OPERATING PARTNERSHIP

The Company is a fully-integrated, self-administeaed self-managed equity real estate investmesit (fREIT”). The Company'’s
common stock is traded on the New York Stock ExgeafiNYSE") under the symbol “HIW.” The Company chrets virtually all of its
activities through the Operating Partnership. Tlenpany is the sole general partner of the Oper&artnership.

We are one of the largest owners and operatorffioé @roperties in the Southeastern and Midwestémited States. While we also
own and operate industrial and retail propertiethire of our markets, our office properties repnésd 86.5% of rental and other revenue:
the year ended December 31, 2010. At December@D, 2ve:

« wholly owned 295 irservice office, industrial and retail propertieacempassing approximately 27.2 million rentablease
feet, 96 rental residential units and 2€-sale residential condominiun

« owned an interest (50.0% or less) in 35s@rvice office and industrial properties, encomipasspproximately 5.2 milli
rentable square feet, one office property undeeld@ment and 11 acres of development land, inctudiri2.5% interest in
261,000 square foot office property owned diredily the Company and thus is included in the Comparonsolidate
Financial Statements, but not included in the OjprggéPartnershi’'s Consolidated Financial Statemel

« wholly owned 611 acres of undeveloped land, appnakely 523 acres of which are considered core hg#li defined ¢
properties expected to be held indefinitely, andciiare suitable to develop approximately 5.8 wrilland 2.7 million rentak
square feet of office and industrial space, respelgt and

- wholly owned two completed but not yet stabilizdfice properties encompassing 265,000 square feet.

At December 31, 2010, the Company owned all opttederred partnership interests in the Operatimgneeship and 95.0% of the
common partnership interests in the Operating Beship. Limited partners (including one officer ana directors of the Company) own the
remaining common partnership interests. Generdil Operating Partnership is obligated to redeaain common partnership interest at the
request of the holder thereof for cash equal tosttiee of one share of the Company’s common stasked on the average of the market price
for the 10 trading days immediately preceding totice date of such redemption provided that the @amy, at its option, may elect to acq!
any such common partnership interests presentegdemption for cash or one share of the Compasgrismon stock. The common
partnership interests owned by the Company areetigiemable.

The Company was incorporated in Maryland in 199 Dperating Partnership was formed in North Caaoiin 1994. Our
executive offices are located at 3100 SmoketreatC8uite 600, Raleigh, North Carolina 27604 andtelephone number is (919) 872-4924.
We maintain offices in each of our primary markets.

USE OF PROCEEDS

Unless otherwise specified in the prospectus supghe, we intend to use the net proceeds from tieea$aecurities offered by this
prospectus for general corporate purposes, inajuitie development and acquisition of additionapprties and other acquisition
transactions, the repayment of outstanding debirapdovements to properties in our portfolio. Agueed by the terms of the partnership
agreement of the Operating Partnership, the Comparst invest the net proceeds of any sale of comstmok, preferred stock or depositary
shares in the Operating Partnership in exchangadditional partnership interests.
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RATIOS OF EARNINGS TO COMBINED FIXED CHARGES
AND PREFERRED STOCK DIVIDENDS

The following table shows ratios of earnings tetixcharges for the Company and the Operating Rahipefor the periods shown:

Company Operating Partnership
Year Ended December 31, 20 1.74x 1.74x
Year Ended December 31, 20 1.45x 1.45x
Year Ended December 31, 20 1.28x 1.28x
Year Ended December 31, 20 1.28x 1.28x
Year Ended December 31, 20 1.23x 1.23x

The following table shows ratios of earnings to bamd fixed charges and preferred stock dividedshfe Company and the
Operating Partnership for the periods shown:

Company Operating Partnership
Year Ended December 31, 20 1.63x 1.63x
Year Ended December 31, 20 1.35x 1.35x
Year Ended December 31, 20 1.17x 1.17x
Year Ended December 31, 20 1.15x 1.15x
Year Ended December 31, 20 1.06x 1.06x

For purposes of computing these ratios, earnings haen calculated by adding fixed charges, exstudapitalized interest, to
income (loss) from continuing operations beforengair losses on property sales and (if applicablaprity interest in the Operating
Partnership. Fixed charges consist (if applicablejiterest costs, whether expensed or capitalitedinterest component of rental expense
and amortization of debt issuance costs.

DESCRIPTION OF DEBT SECURITIES

Unless otherwise specified in the prospectus sopgihe, the Operating Partnerslimlebt securities will be issued under an inden
dated as of December 1, 1996, between the Operaérigership, the Company and U.S. Bank Nationabgisition (as successor in interest
to First Union National Bank of North Carolina), tasstee. We have filed the indenture with the SH@ Trust Indenture Act of 1939
governs the indenture. The following descriptiomsuarizes only the material provisions of the indeat Accordingly, you should read the
indenture because it, and not this descriptionndsfyour rights as holders of debt securitieseddawy the Operating Partnership.

General

The debt securities will be direct, unsecured @ttians of the Operating Partnership and will raqiadly with all other unsecured
and unsubordinated debt of the Operating Partrier$hie Operating Partnership may issue debt sexsuiit one or more series without limit
as to aggregate principal amount. The board ottlire of the Company, as sole general partnereoOjperating Partnership, will determine
the terms of the debt securities. All debt seasitf one series need not be issued at the sameaticha series may generally be reopened for
additional issuances, without the consent of tHddrs of the debt securities of the series.

If any debt securities rate below investment gratdiae time of issuance, they will be fully and anditionally guaranteed by the
Company as to payment of principal, interest andmaamium. The debt securities will be effectivelybordinated to the prior claims of each
secured mortgage lender to any specific propegt/dacures such lender’'s mortgage.
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The indenture provides that there may be more tin@ntrustee, each with respect to one or moressefidebt securities. Any trustee
under the indenture may resign or be replaced avgihccessor trustee. Except as otherwise desénlieid prospectus, any action by a trus
may be taken only with respect to the debt seegrfor which it is trustee under the indenture.

A prospectus supplement will describe the spetdfims of any debt securities the Operating Pariisffers, including:

« the title of the debt securities;

« the aggregate principal amount of the debt seeusriti

« the price at which the Operating Partnership s8lie the debt securities;

« the date on which the Operating Partnership wil the principal of the debt securities;

« the fixed or variable rate at which the debt se@siwill bear interest, or the method to deterntihmeinterest rate;

« the basis upon which the Operating Partnershipaoaifulate interest on the debt securities if othan a 36@day year of twelv
3C-day months

« the timing and manner of making principal, inter@stl any premium payments on the debt securities;

« the place where you may serve notices about thesgehrities and the indenture, if other than asudleed in this prospectus;
« the portion of the principal amount of the debtusé®s payable upon acceleration, if it is otheart the full principal amount;
« whether and under what conditions the OperatingnBeship or the holders may redeem the debt sexgyrit

« any sinking fund or similar provisions;

« the currency in which the Operating Partnership paly the principal, interest and any premium payts®n the debt securiti
if other than U.S. dollar:

- the events of default or covenants of the debt ritees) if they are different from or in additiolm those described in ti
prospectus

« whether the Operating Partnership will issue thg decurities in certificated or book-entry form;

« whether the Operating Partnership will issue that decurities in registered or bearer form andrthenominations if other th.
$1,000 for registered form or $5,000 for bearemit

» whether the defeasance and covenant defeasancisipnsvdescribed in this prospectus apply to thet decurities or a
different in any manne

« whether or not the debt securities are guarantgedeoCompany;
« whether and under what circumstances the Oper&@mnership will pay additional amounts on the dsaturities for any ta
assessment or governmental charge and, if so, ethétle Operating Partnership will have the optionrédeem the de

securities instead of paying these amounts;

« any other terms of the debt securities.
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Some debt securities may provide for less tharetitiee principal amount to be payable upon acceteraf their maturity, which w
refer to as “original issue discount securitiesheTprospectus supplement will describe any matfihdral income tax, accounting and other
considerations applicable to original issue dis¢@acurities.

Guarantees

The Company will fully and unconditionally guaraatihe payment of principal, interest and any premin any of the Operating
Partnerships debt securities rated below investment gradeedtime of issuance. The Company will also guarmatey sinking fund paymet
on debt securities rated below investment gradadtition, the Company may also guarantee debtitiesurated investment grade.
Denominations, Interest, Registration and Transfer

Unless otherwise described in the prospectus sogple the Operating Partnership will issue debtisges in denominations of:

« $1,000 if they are in registered form;
« $5,000 if they are in bearer form; or
« any denomination if they are in global form.

Unless otherwise specified in the prospectus supghe, the principal, interest and any premium dot decurities will be payable at
the corporate trust office of the trustee. Howetteg, Operating Partnership may choose to pay sttégecheck mailed to the address of the
registered holder or by wire transfer of fundstte holder at an account maintained within the Uh8tates.

If any interest date or a maturity date falls aeg that is not a business day, the required paymidirbe made on the next business
day as if it were made on the date the paymentduasand no interest will accrue on the amount salge for the period from and after such
interest payment date or such maturity date, asdake may be. For purposes of the indenture, arféss day” is any day, other than a
Saturday or Sunday, on which banking institutionslew York City are open for business.

Subject to limitations imposed upon debt securigssed in book-entry form, you may exchange debtisties for different
denominations of the same series or surrendersgebiities for transfer at the corporate trustcefiof the trustee. Every debt security
surrendered for transfer or exchange must be chdgrsed or accompanied by a written instrumentasfsfer. The Operating Partnership will
not require the holder to pay any service chargaify transfer or exchange, but the trustee oOgherating Partnership may require the
holder to pay any applicable tax or other governaderharge.

Neither the Operating Partnership nor the trusteequired to:

« issue, transfer or exchange any debt securityeifdébt security may be among those selected famption during a 15y
period prior to the date of selectic

« transfer or exchange any registered security slefior redemption in whole or in part, except,hia tase of a registered sect
to be redeemed in part, the portion not to be nedeke

« exchange any bearer security selected for redempticept that the holder may exchange the beacerigefor a registere
security of that series if the holder simultanepssirrenders the registered security for redemptio

« issue, transfer or exchange any debt securitytiieaholder surrenders for repayment.
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Merger, Consolidation or Sale of Assets

Neither the Operating Partnership nor the Compaay consolidate with, or sell, lease or convey abubstantially all of its assets
to, or merge into, any other entity, unless:

« the successor entity formed by such consolidatiomto which the Operating Partnership or the Conypiz merged or whic
received the transfer of assets expressly assuayesgmt of the principal, interest and any premiunitee debt securities and
due and punctual performance and observance of #tile covenants and conditions contained in tHheriture;

« immediately after giving effect to the transactiaon, event of default under the indenture, and remewhich, after notice or t
lapse of time, would become an event of defaukt,decurred and is continuing; a

« the Operating Partnership and the Company eachiedeb the trustee an officar'’certificate and legal opinion covering tr
conditions.

Financial and Operating Covenants

Limitations on Incurrence of Debt . The Operating Partnership will not directly or ireditly incur any Debt (as defined below), ot
than subordinate intercompany Debt, if, after givéffect to the incurrence of the additional Dél, aggregate principal amount of all
outstanding Debt of the Operating Partnership tmsdubsidiaries on a consolidated basis deternimadcordance with GAAP (as defined
below) is greater than 60% of (i) the Operatingiffaship’s Total Assets (as defined below) as efehd of the calendar quarter covered in
the Operating Partnership’s annual report on FADrRK br quarterly report on Form 10-Q, as the caag be, most recently filed with the
SEC prior to the incurrence of such additional Datid (ii) the increase in Total Assets from the ehsguch quarter including, without
limitation, any increase in Total Assets resultirgm the incurrence of such additional Debt (suarease together with the Operating
Partnership’s Total Assets, the “Adjusted Total &s9).

In addition, the Operating Partnership will noteditly or indirectly incur any secured Debt if, aftgving effect to the incurrence of
the additional secured Debt, the aggregate prihaip@unt of all outstanding secured Debt of the i@iieg Partnership and its subsidiaries on
a consolidated basis determined in accordance®MAP is greater than 40% of the Operating Partripisidjusted Total Assets.

The Operating Partnership will also not directhyiradirectly incur any Debt if the ratio of Consddigéd Income Available for Debt
Service to the Annual Service Charge (in each aasiefined below) for the four most recent fisaaers would have been less than 1.5 to
1.0 on a pro forma basis after giving effect toitirirrence of the Debt and to the applicatiorhef proceeds from the Debt. In making this
calculation, it is assumed that:

« the new Debt and any other Debt incurred by ther&ijey Partnership or its subsidiaries since tha flay of the fouguarte
period and the application of the proceeds fronmthe Debt, including to refinance other Debt, hadusred at the beginning
the period

« the repayment or retirement of any other Debt key @perating Partnership or its subsidiaries siheefirst day of the four-
quarter period had been repaid or retired at tiggnbéng of the period (except that the amount obDender any revolving crei
facility is computed based upon the average dailgrice of that Debt during the perio

« the income earned on any increase in Adjusted Tasakts since the end of the fayrarter period had been earned, o
annualized basis, during the period;

« in the case of any acquisition or disposition by @perating Partnership or any subsidiary of asgtassince the first day of
four-quarter period, the acquisition or disposition ny aelated repayment of Debt had occurred as ofitseday of the peric
with the appropriate adjustments with respect goabquisition or disposition being included in ine forma calculatior
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For purposes of the foregoing provisions regardiglimitation on the incurrence of Debt, Debt éethed to be “incurred” by the
Operating Partnership and its subsidiaries on aaatated basis whenever the Operating Partneestufts subsidiaries on a consolidated
basis create, assume, guarantee or otherwise bdiaineein respect of the Debt.

Maintenance of Total Unencumbered Assets. The Operating Partnership must maintain total unerered assets of at least 150¢
the aggregate outstanding principal amount of @i$@anding Unsecured Debt.

Existence. Except as described above under “—Merger, Condaidar Sale,” the Operating Partnership and then@any must
preserve and keep in full force and effect theistexce, rights and franchises. However, neitheiQperating Partnership nor the Company
are required to preserve any right or franchisedétermines that its preservation is no longesirdéle in the conduct of its business and that
its loss is not disadvantageous in any materiglaetsto the holders of the debt securities.

Maintenance of Properties. The Operating Partnership must maintain all ofritderial properties in good condition, repair and
working order, supply all properties with all nesay equipment and make all necessary repairsyedgereplacements and improvements
necessary so that we may properly and advantageooistiuct our business at all times. However, ther@ing Partnership may sell its
properties for value in the ordinary course of hass.

Insurance. The Operating Partnership must keep all of itsriale properties insured against loss or damatgast equal to their
then full insurable value with financially sounddareputable insurance companies.

Payment of Taxes and Other Claims. Each of the Operating Partnership and the Comparst pay, before they become delinquent:

« all taxes, assessments and governmental chargiesl lev imposed upon it or any subsidiary or upaniftcome, profits ¢
properties or that of any subsidiary; ¢

« all lawful claims for labor, materials and supplibat, if unpaid, might by law become a lien upowy aroperty of the Operatil
Partnership, the Company or any subsidia

However, the Operating Partnership and the Compamyot required to pay any tax, assessment, cloargaim whose amount,
applicability or validity is being contested in gbfaith by appropriate proceedings.

Provision of Financial Information. Holders of debt securities will be provided withp@s of the annual reports and quarterly
reports of the Operating Partnership. Whether ot Operating Partnership is subject to Sect®orl15(d) of the Securities Exchange Act
of 1934, as amended (the “Exchange Act”), and ddoag as any debt securities are outstandingOfterating Partnership will, to the extent
permitted under the Exchange Act, be requiredi¢owith the SEC the annual reports, quarterly repand other documents that the Operz
Partnership would have been required to file whith $EC pursuant to such Section 13 or 15(d) itperating Partnership were so subject,
such documents to be filed with the SEC on or gndhe respective dates by which the OperatingnBeship would have been required so to
file such documents if the Operating Partnershipeve® subject. The Operating Partnership will asany event (x) within 15 days of each
such required filing date (i) transmit by mail tbleolders of debt securities, without cost to shclders, copies of the annual reports and
quarterly reports which the Operating Partnerstoplel have been required to file with the SEC punsta Section 13 or 15(d) of the
Exchange Act if the Operating Partnership wereexitip such sections and (ii) file with the trustepies of the annual reports, quarterly
reports and other documents that the Operating&asttip would have been required to file with tlE&CJpursuant to Section 13 or 15(d) of
the Exchange Act if the Operating Partnership vseitgect to such Sections and (y) if filing suchwoents by the Operating Partnership v
the SEC is not permitted under the Exchange Acinpily upon written request and payment of thearable cost of
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duplication and delivery, supply copies of suchuinents to any prospective holder of the debt seesiri
Use of Capitalized Terms. As used in this prospectus:
“ Annual Service Chargeas of any date means the amount that is expdansaay 12-month period for interest on Debt.

“ Consolidated Income Available for Debt Servider any period means Consolidated Net Incomedé&fsed below) of the
Operating Partnership and its subsidiaries (i) plusunts which have been deducted for (a) intere&ebt of the Operating Partnership and
its subsidiaries, (b) provision for taxes of thee@giing Partnership and its subsidiaries basedanie, (c) amortization of debt discount,

(d) depreciation and amortization, (e) the effédrmy noncash charge resulting from a change inwattng principles in determining
Consolidated Net Income for such period, (f) anzation of deferred charges, (g) provisions forealized losses on properties and
(h) charges for early extinguishment of debt aijdgss amounts that have been included for gaingroperties.

“ Consolidated Net Incomigor any period means the amount of consolidatedimcome (or loss) of the Operating Partnership an
its subsidiaries for such period determined onresclidated basis in accordance with GAAP.

“ Debt” means any indebtedness, whether or not contingengéspect of (i) borrowed money evidenced bydspmotes, debentures
or similar instruments, (ii) indebtedness securgadry mortgage, pledge, lien, charge, encumbranaeysecurity interest existing on
property, (i) the reimbursement obligations, dngént or otherwise, in connection with any lettefsredit actually issued or amounts
representing the balance deferred and unpaid gfuhshase price of any property except any sucérioal that constitutes an accrued expense
or trade payable or (iv) any lease of property Whiould be reflected on a consolidated balancetstea capitalized lease in accordance
GAAP, in the case of items of indebtedness undehi@©ugh (iii) above to the extent that any suelmis (other than letters of credit) would
appear as a liability on a consolidated balancetsheaccordance with GAAP, and also includesh#oextent not otherwise included, any
obligation to be liable for, or to pay, as obligguarantor or otherwise (other than for purposestiéction in the ordinary course of
business), indebtedness of another person.

“ GAAP” means U.S. Generally Accepted Accounting Prirespl

“ Total Asset$ as of any date means the sum of (i) the UndeptediReal Estate Assets and (ii) all other asgeteedperating
Partnership and its subsidiaries on a consolida#s@s determined in accordance with GAAP (but edioly intangibles and accounts
receivable).

“ Total Unencumbered Assétsneans the sum of (i) those Undepreciated Realdaisgets not subject to an encumbrance and |
other assets of the Operating Partnership andlitsidiaries not subject to an encumbrance detedrimaccordance with GAAP (but
excluding intangibles and accounts receivable).

“ Undepreciated Real Estate Assess of any date means the cost (original cost piymtal improvements) of real estate assets of
the Operating Partnership and its subsidiariesuch gate, before depreciation and amortizatiorerdéhed on a consolidated basis in
accordance with GAAP.

“ Unsecured Debt means Debt of the Operating Partnership or atgisiiary that is not secured by any mortgage, libayge,
pledge or security interest of any kind upon anthefproperties owned by the Operating Partnemshgny of its subsidiaries.
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Events of Default, Notice and Waiver
The following are events of default with respecaiy series of debt securities issued under theniode:

« default for 30 days in the payment of any instatimaf interest on any debt security of the series;
« default in the payment of the principal or any pitgmon any debt security of the series at its nigtur
« default in making any sinking fund payment as regglifor any debt security of the series;

« default in the performance of any other covenantaioed in the indenture, other than covenantsdbaiot apply to the seri
and the default continues for 60 days after no

« default in the payment of an aggregate principabamh exceeding $5,000,000 of any recourse debhprsacured debt, if tl
default occurred after the expiration of any apie grace period and resulted in the acceleratiohe maturity of the debt, k
only if such debt is not discharged or such aceélan is not rescinded or annulled within 10 dafgsranotice as provided in t
indenture; ant

« any other event of default provided with respedhtt particular series of debt securities.

If any such event of default occurs and contintlestrustee or the holders of at least 25% in jai@amount of the outstanding debt
securities of that series may declare the prin@pabunt of all of the debt securities of that seteebe due and payable immediately by wr
notice to us. If the debt securities of that segiesoriginal issue discount securities or indesetlrities, the prospectus supplement will
describe the portion of the principal amount reegiito make the declaration. If this happens an@®iberating Partnership thereafter cures the
default, the holders of at least a majority in pifiral amount of outstanding debt securities of Heaites can void the acceleration.

The indenture also provides that the principal amad all debt securities of that series would e dnd payable automatically upon
the bankruptcy, insolvency or reorganization, arrcappointment of a receiver, liquidator or tresté the Operating Partnership, the
Company or any significant subsidiary or any ofithespective property.

The indenture also provides that the holders tdaxt a majority in principal amount of the outstiug debt securities of a series n
waive any past default with respect to that seagsept a default in payment or a default of a oawt or other indenture provision that can
only be modified with the consent of the holdeeath outstanding debt security affected.

The indenture provides that no holders of any seriay institute any judicial or other proceedingthwespect to the indenture or 1
any remedy under the indenture, except in the cbfsglure of the trustee to act for 60 days aftéras received a written request to institute
proceedings for an event of default from the halddrat least 25% in principal amount of the outdiag debt securities of that series and an
offer of indemnity reasonably satisfactory to ibwever, this provision will not prevent any holdiemm instituting suit for the enforcement of
any payment due on the debt securities.

Subject to provisions in the indenture relatingtsaduties in case of default, the trustee is umaeobligation to exercise any of its
rights or powers under the indenture at the requredirection of any holders, unless the holdefsrdb the trustee reasonable security or
indemnity. The holders of at least a majority impipal amount of the outstanding debt securities series (or of all debt securities then
outstanding under the indenture, if applicable)entne right to direct the time, method and placeasiducting any proceeding for any rem:
available to the trustee. However, the trustee mayse to follow any direction that:

« is in conflict with any law or the indenture;
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« may subject the trustee to personal liability; or
« may be unduly prejudicial to the holders not jogin the direction.

Within 120 days after the end of each year, ther@jpg Partnership must deliver to the trusteeffinar’s certificate certifying that
no defaults have occurred under the indenture titis¢ee must give notice to the holders of debasges within 90 days of a default unless
the default has been cured or waived. Howevehgfttustee considers it to be in the interest efttblders, the trustee may withhold notice of
any default except a payment default.

Modification of the Indenture

Modifications and amendments of the indenture may be made with the consent of least a majoritgrincipal amount of all
outstanding debt securities or series of outstandébt securities affected by the modification meadment. However, holders of each of the
debt securities affected by the modification mustsent to modifications that have the followingeefs:

« change the stated maturity of the principal, irdeo premium on any debt security;

« reducethe principal amount of, or the rate or amountndéiiest on, or any premium payable on redemptipamf debt securit
or adversely affect any right of repayment of thédbr of any debt securit

- change the place or currency for payment of pradcipterest or premium on any debt security;
« impair the right to institute suit for the enforocent of any payment on any debt security;

« reduce the percentage of outstanding debt seaunfi@ series necessary to modify or amend thentnde, waive complians
with provisions of the indenture or defaults andseguences under the indenture or reduce the quarwoting requiremen
set forth in the indentur:

«» adversely modify or affect the terms and conditiohthe obligations of the Company with respecany of its guarantees; or

« modify any of the provisions discussed above or@frje provisions relating to the waiver of pasfalilts or covenants, exc
to increase the required percentage to take thenact to provide that other provisions may notnbedified or waived withot
the consent of the holde

The indenture provides that the holders of at laasgjority in principal amount of a series of ¢asling debt securities may waive
compliance by the Operating Partnership or the Gomppvith covenants relating to that series.

The Operating Partnership, the Company and thé&egwsmn modify the indenture without the conseratrof holder for any of the
following purposes:

« to evidence the succession of another person tOpieeating Partnership as obligor or the Compamyuasantor;

. to add to the covenants of the Operating Partnershthe Company for the benefit of the holderdoosurrender any right
power conferred upon the Operating Partnership@Company

« to add events of default for the benefit of thedeos;

10
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« to add or change any provisions of the indenturfadditate the issuance of, or to liberalize thents of, debt securities in bes
form, or to permit or facilitate the issuance obtlsecurities in uncertificated form, so long adades not materially advers
affect the interests of any of the holde

» to change or eliminate any provision of the indestso long as any such change or elimination besoaffective only whe
there are no debt securities outstanding of arigsereviously created which are entitled to thedfi of those provision:

- to secure the debt securities;
« to establish the form or terms of debt securitieany series;

« to provide for the acceptance of appointment byaassor trustee to facilitate the administratibthe trusts under the indent
by more than one truste

« to cure any ambiguity, defect or inconsistencyhia indenture, so long as the action does not naflieadversely affect tt
interests of any of the holders;

« to supplement any of the provisions of the indemtorthe extent necessary to permit or facilitafeasance and discharge of
series, so long as the action does not materidilgsely affect the interests of any of the hold

In addition, with respect to guaranteed securitles,Company may, without the consent of any holdieectly or indirectly assume
the payment of the principal, interest and any puemon the guaranteed securities and the perforeahevery covenant of the indenture
must be performed by the Operating Partnership.

Upon any assumption, the Company will succeeda@dperating Partnership under the indenture an@perating Partnership will
be released from all obligations and covenants veisipect to the guaranteed securities. To effgcaasumption, the Company must:

« deliver to the trustee an officercertificate and an opinion of counsel stating tha guarantee and all other covenants @
Company in the indenture remain in full force afféd;

« deliver to the trustee an opinion of independeninsel that the holders of guaranteed securitiek lveive no federal te
consequences as a result of the assumptior

« if any debt securities are then listed on the NY8&sure that those debt securities will not bestldi as a result of t
assumption

The indenture provides that in determining whetherholders of the requisite principal amount astanding debt securities of a
series have given any request, demand, authonizatiection, notice, consent or waiver or whethguorum is present at a meeting of
holders of debt securities:

« the principal amount of an original issue discos@turity that is deemed to be outstanding is theuamof its principal th:
would be due and payable as of the date of detatiomupon declaration of acceleration of matui

« the principal amount of a debt security denominéateal foreign currency that is deemed outstandirtpé U.S. dollar equivale
of the principal amount, determined on the issue f& the debt securit

« the principal amount of an indexed security thatléemed outstanding is the principal face amounhefindexed security
original issuance, unless otherwise provided wadpect to the indexed security; ¢

11
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« debt securities that are directly or indirectly @arby the Operating Partnership or the Companyliaregarded.
Voting

The indenture contains provisions for conveningtings of the holders of debt securities of a sefiég trustee, the Operating
Partnership, the Company or the holders of at [B@%i in principal amount of the outstanding delousigies of a series may call a meeting in
any such case upon notice as provided in the indenExcept for any consent that the holder of it security affected by modifications
and amendments of the indenture must give, thenadfive vote of the holders of a majority in pripai amount of the outstanding debt
securities of that series will be sufficient to ptlany resolution presented at a meeting at whighcaum is present. However, except as
referred to above, any resolution with respectipr@quest, demand, authorization, direction, motionsent, waiver or other action that may
be made, given or taken by the holders of a specpgercentage less than a majority in principalamhof the outstanding debt securities of a
series may be adopted at a meeting at which a quipresent only by the affirmative vote of thédess of the specified percentage. Any
resolution passed or decision taken at any meefihglders duly held in accordance with the indeatwill be binding on all holders of debt
securities of that series. The quorum at any meetiti be persons holding or representing a majdritprincipal amount of the outstanding
debt securities of a series. However, if any adsaio be taken at a meeting with respect to aeminsr waiver that may be given by the
holders of not less than a specified percentageiircipal amount of the outstanding debt securibiea series, the persons holding or
representing that specified percentage will comstia quorum.

Discharge, Defeasance and Covenant Defeasance

The Operating Partnership may discharge obligatiot®lders of any series of debt securities tlatemot already been delivered to
the trustee for cancellation and that either ha@ne due and payable or will become due and payehiin one year or scheduled for
redemption within one year by irrevocably depositivith the trustee, in trust, funds sufficient fypghe principal, interest and any premium
on the series to the stated maturity or redemptais.

As long as the holders of the debt securities matirecognize any resulting income, gain or losgdderal income tax purposes, the
Operating Partnership may elect either:

« to defease and discharge itself and the Compamy &lbof their obligations with respect to the dsbturities, which we refer
as“defeasanc’; or

« to release itself and the Company from their obidgres under particular sections of the indentureictv we refer to ascbvenar
defeasanc”

In order to make a defeasance election, the Opgr&@rtnership or the Company must irrevocably diépath the trustee, in trust, a
sufficient amount to pay the principal, interestl@my premium on the debt securities, and any nandainking fund or analogous payments
on the debt securities, on the scheduled due dEtesdeposit may be either an amount in the cuyrénwhich the debt securities are payable
at stated maturity, or government obligations, oombination of both.

Any such trust may only be established if, amorgeothings, we have delivered an opinion of couttséhe trustee stating that the
holders of the debt securities will not recognizeoime, gain or loss for United States federal inetax purposes as a result of the defeasanc
or covenant defeasance and will be subject to dr8tates federal income tax on the same amountse isame manner and at the same times
as would have been the case if such defeasancwenant defeasance had not occurred.

If the Operating Partnership elects covenant defeaswith respect to the debt securities and thesburities are declared due and

payable because of the occurrence of any everdfafilt still applicable to the debt securities, &meounts deposited with the trustee may not
be sufficient to pay amounts due on the debt stkesiat
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the time of the acceleration resulting from thergwaf default. If this occurs, the Operating Parshé will remain liable to make payment
these amounts due at the time of acceleration.

The prospectus supplement may further describgenyisions permitting defeasance or covenant dafeaswith respect to the de
securities of a particular series.

No Conversion Rights

The debt securities will not be convertible intceschangeable for any capital stock of the Compmargquity interests in the
Operating Partnership.

No Personal Liability

No past, present or future officer, director, stoakler or partner of the Company, the Operatingn@aship or any successor thereof
shall have any liability for any obligation or agreent of the Operating Partnership contained utigdedebt securities, the indenture or other
debt obligations. Each holder of debt securitieatgepting such debt securities waives and reledissisch liability. The waiver and release
are part of the consideration for the issuanc@éefebt securities.

Book-Entry System

Except as otherwise set forth in the prospectuplsugent, the debt securities of a series will seésl in the form of one or more
fully registered global securities which will bepdsited with or on behalf of the Depository Trusin@pany (“DTC"), or the depository, and
will be registered in the name of DTC or its nongin€he global security may not be transferred eixas@ whole by a nominee of the
depository to the depository or to another nomiofethe depository, or by the depository or anoti@mninee of the depository to a successor
of the depository or a nominee of a successoraaépository.

So long as the depository or its nominee is thesteged holder of a global security, the depositarits nominee, as the case may
will be the sole owner of the debt securities repreed thereby for all purposes under the indenkExeept as otherwise provided below, the
beneficial owners of the global security or sedesitepresenting debt securities will not be eatito receive physical delivery of certificated
notes and will not be considered the registeredédrsithereof for any purpose under the indenturé n@ global security representing debt
securities shall be exchangeable or transferaldeoringly, each beneficial owner must rely onphecedures of the depository and, if that
beneficial owner is not a participant, on the pchaes of the participant through which that benafiowner owns its interest in order to
exercise any rights of a registered holder undeirttlenture. The laws of some jurisdictions reqthed certain purchasers of securities take
physical delivery of securities in certificatedrfarThese limits and laws may impair the abilityrensfer beneficial interests in a global
security representing debt securities.

Each global security representing debt securitiisde exchangeable for certificated notes of likaor and terms and of differing
authorized denominations in a like aggregate ppaichmount, only if:

« the depository notifies us that it is unwilling wmable to continue as the depository for the glaealrities or we become aw
that the depository has ceased to be a clearingcggegistered as such under the Exchange Actiaraghy such case we fail
appoint a successor to the depository within 68reddr days

« Wwe, in our sole discretion, determine that the glaecurities shall be exchangeable for certifitatates; or

« an event of default has occurred and is continuiitiy respect to the debt securities under the inden
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Upon any such exchange, the certificated notesheillegistered in the names of the beneficial og/néthe global security or
securities representing debt securities, which ashall be provided by the depository’s relevamtigipants to the trustee.

The depository is a limited-purpose trust compamanized under the New York Banking Law, a “bankimganization” within the
meaning of the New York Banking Law, a member ef Bederal Reserve System, a “clearing corporatiotiiin the meaning of the New
York Uniform Commercial Code, and a “clearing ag€megistered pursuant to the provisions of Secfi@A of the Exchange Act. The
depository holds securities that its participargpasit with the depository. The depository alsdlitates the settlement among participants of
securities transactions, such as transfers andigdedh deposited securities through electronicprdrrized book-entry changes in
participants’ accounts, thereby eliminating thechfse physical movement of securities certifica@sect participants of the depository
include securities brokers and dealers (includiregagents), banks, trust companies, clearing catipos and certain other organizations. The
depository is owned by a number of its direct ggrtints and by the New York Stock Exchange, It ,American Stock Exchange LLC, and
the National Association of Securities Dealers, lacess to the depository’s system is also avigilabothers, such as securities brokers and
dealers, banks and trust companies, that cleanghror maintain a custodial relationship with aedirparticipant, either directly or indirectly,
referred to as “indirect participants.” The rul@plicable to the depository and its participants @ file with the SEC.

Purchases of debt securities under the depositeygt®m must be made by or through direct partitggavhich will receive a credit
for the debt securities on the depository’s recofde ownership interest of each actual purchaseach note represented by a global
security, referred to as a “beneficial owner, rigurn to be recorded on the records of directiggpeints and indirect participants. Beneficial
owners will not receive written confirmation froimet depository of their purchase, but beneficial essrare expected to receive written
confirmations providing details of the transactias,well as periodic statements of their holditfigsn the direct participants or indirect
participants through which such beneficial owndegeed into the transaction. Transfers of ownergitgrests in a global security representing
debt securities are to be accomplished by entraatenon the books of participants acting on betdieaeficial owners. Beneficial owners of
a global security representing debt securities matl receive certificated notes representing tbeinership interests therein, except in the
event that use of the book-entry system for the geturities is discontinued.

All global securities representing debt securitigéch are deposited with, or on behalf of, the dejooy are registered in the name
the depository’s nominee, Cede & Co. to facilitsi®sequent transfers. The deposit of global séssisitith, or on behalf of, the depository
and their registration in the name of Cede & Cteafno change in beneficial ownership. The depogihas no knowledge of the actual
beneficial owners of the global securities repréagrthe book-entry debt securities. The depositongcords reflect only the identity of the
direct participants to whose accounts such dehtréis are credited, which may or may not be thedficial owners. The participants will
remain responsible for keeping account of theidimgls on behalf of their customers.

Conveyance of notices and other communicationfiéylepository to direct participants, by directtiiggyants to indirect
participants, and by direct participants and indtigarticipants to beneficial owners will be gowedrby arrangements among them, subject to
any statutory or regulatory requirements as maiy leéfect from time to time.

Neither the depository nor Cede & Co. will consenvote with respect to the global securities repnéing the debt securities. Under
its usual procedures, the depository mails an onmjivoxy to a company as soon as possible aftexghkcable record date. The omnibus
proxy assigns Cede & Co.’s consenting or votingtdgo those direct participants to whose accotlngtslebt securities are credited on the
applicable record date, identified in a listingaatted to the omnibus proxy.

Principal, premium, if any, and/or interest, if apmyments on the global securities representiaglébt securities will be made to
Cede & Co., or such other nominee as may be reeghéstan authorized representative of DTC. The siémy’s practice is to credit direct
participants’ accounts on the applicable paymetd ateaccordance with their respective holdingsaghon the depositorg’'records unless t
depository has reason to believe that it will remtaive payment on such date. Payments by partisipafeneficial owners will be governed
by standing instructions and customary practicess ¢he case with securities held for the accooftsistomers in
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bearer form or registered in “street name,” and bélthe responsibility of such participant and ofothe depository, the trustee or us, subject
to any statutory or regulatory requirements as b®in effect from time to time. Payment of prindjgmemium, if any, and/or interest, if any,
to the depository is the responsibility of us amel trustee, disbursement of such payments to digticipants shall be the responsibility of
the depository, and disbursement of such paymeritsetbeneficial owners shall be the responsihiftdirect participants and indirect
participants.

If applicable, redemption notices shall be seT&. If less than all of debt securities are bemdeemed, the depository’s practice
is to determine by lot the amount of the interdstacch direct participant in such issue to be revk

A beneficial owner shall give notice of any opttonelect to have its debt securities repaid bythrsugh its participant, to the trust
and shall effect delivery of such debt securitiggdusing the direct participant to transfer theipi@ant’s interest in the global security or
securities representing such book-entry debt siesiron the depository’s records, to the trustée. requirement for physical delivery of
book-entry debt securities in connection with a demamddpayment will be deemed satisfied when the osimp rights in the global secur
or securities representing such book-entry dehirgtezs are transferred by direct participants o depository’s records.

The depository may discontinue providing its sergias securities depository with respect to thé skurities at any time by giving
reasonable notice to us or the trustee. Under sinchmstances, in the event that a successor sesuttepository is not obtained, certificated
notes are required to be printed and delivered.

We may decide to discontinue use of the systenookientry transfers through the depository or aessor securities depository. In
that event, certificated notes will be printed heuiticated and delivered.

The information in this section concerning the dgfooy and the depository’s system has been olddioen sources that we believe
to be reliable, but neither we nor the trusteesak®y responsibility for the accuracy thereof.

DESCRIPTION OF PREFERRED STOCK
General
The Company is authorized under its charter tceigglimillion shares of preferred stock in one orergeries and with rights,
preferences, privileges and restrictions that therd of directors may fix or designate without &mgher vote or action by the Company’s
stockholders. As of December 31, 2010, 29,092 863&ries A Cumulative Redeemable Preferred Shages issued and outstanding and
2,100,000 8% Series B Cumulative Redeemable Peef&hares were issued and outstanding.

Terms

When the Company issues preferred stock, it wilfutly paid and non-assessable. The preferred skditkot have any preemptive
rights.

Articles supplementary that will become part of @@mpany’s charter will reflect the specific terofsany new series of preferred
stock offered. A prospectus supplement will degcthiese specific terms, including:

« the title and stated value;
« the number of shares, liquidation preference afetiofy price;
« the dividend rate, dividend periods and paymerg¢gjat

- the date on which dividends begin to accrue or mecdate;
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« any auction and remarketing procedures;
« any retirement or sinking fund requirement;
« the price and the terms and conditions of any rexdiem right;
« any listing on any securities exchange;
« the price and the terms and conditions of any cmiwe or exchange right;
« whether interests will be represented by deposiheyes;
« any voting rights;
« the relative ranking and preferences as to divideliguidation, dissolution or winding up;

« any limitations on issuing any series of preferstack ranking senior to or on a parity with theieeiof preferred stock as
dividends, liquidation, dissolution or winding t

« any limitations on direct or beneficial ownershiplaestrictions on transfer; and
« any other specific terms, preferences, rights téitians or restrictions.

Rank

Unless otherwise described in the prospectus sopgple the preferred stock will have the followirgking as to dividends,
liquidation, dissolution or winding up:

« senior to the Company’s common stock and to akio#iguity securities ranking junior to the prefdrstock;
« 0n a parity with all equity securities issued bg ompany which by their terms rank on a parityhwlite preferred stock; and

« junior to all equity securities, not including camtible debt securities, issued by the Company whictheir terms rank senior
the preferred stocl

Dividends

If declared by the Company’s board of directorgfg@med stockholders will be entitled to receivsltdividends at the rate set forth
in the prospectus supplement. The Company willghaiglends to stockholders of record on the recaid dixed by the Company’s board of
directors.

The prospectus supplement will specify whetherddinids on any series of preferred stock are curmelati non-cumulative. If
dividends are cumulative, they will be cumulativeni the date set forth in the prospectus supplentfedividends are noumulative and th
Companys board of directors does not declare a dividerydlple on a dividend payment date, then the holdietisat series will have no rig
to receive a dividend, and the Company will havebligation to pay an accrued dividend later far thissed dividend period, whether or not
the board of directors declares dividends on thiesen any future date.

If any preferred stock is outstanding, the Compailynot declare or pay dividends on, or redeenrchase or otherwise acquire any

shares of, its common stock or any capital stookiray junior to a series of preferred stock, ottan dividends paid in or conversions or
exchanges for common stock or other capital stooloj to the preferred stock, unless:
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« if the series of preferred stock has cumulativeddinds, the Company has declared and paid full tative dividends for all pa
and current dividend periods or declared and resefunds for payment before or at the same tim¢hasdeclaration ar
payment on the junior series;

« if the series of preferred stock does not have dative dividends, the Company has declared and fdidlividends for th

current dividend period or declared and reserveddufor payment before or at the same time asebkhtion and payment
the junior series

When the Company does not pay dividends on shesesrhore than one series of preferred stock rankinmarity as to dividends in
full (or the Company has not reserved a sufficeamh for full payment), all of these dividends viné declared pro rata so that the amount of
dividends declared per share in each series wdllinases bear the same ratio of accrued dividemdsl. These pro rata payments per share
will not include interest, nor will they include ywaccumulated unpaid dividends from prior periddbe dividends in question are non-
cumulative.

Redemption

If specified in the prospectus supplement, the Comgwill have the right to redeem all or any pdrthe preferred stock in each
series at its option, or the preferred stock wélldubject to mandatory redemption. The redemptite pnay be payable in cash or other

property.
If the series of preferred stock is subject to naor/ redemption, the prospectus supplement witep:
« the number of shares the Company will redeem ih gaar;

« the date after which the Company may or must conoaéme redemption; and

« the redemption price per share, which will incladleaccrued and unpaid dividends other than clomulative dividends for pri
dividend periods

The Company will not redeem less than all of aeseoif preferred stock, or purchase or acquire hayes of a series of preferred
stock, other than conversions or exchanges for ammstock or other capital stock junior to the pnefd stock, unless:

« if the series of preferred stock has cumulativeddinds, the Company has declared and paid full tatima dividends for all pa
and current dividend periods for this series ofated and reserved funds for payment

« if the series of preferred stock does not have dative dividends, the Company has declared and fudidlividends for th
current dividend period or declared and reservedsudor paymeni

The Company may, however, purchase or acquire ppeefstock of any series to preserve its stat@sREIT or pursuant to an offer
made on the same terms to all holders of prefesteck of that series.

If the Company redeems fewer than all outstandivagess of preferred stock of any series, it willdetine the number of shares tc
redeemed and whether it will redeem shares prdogathares held or shares requested to be redemrbgdot in a manner determined by the
Company.

The Company will mail redemption notices at ledstays, but not more than 60 days, before the rptiemdate to each holder of
record of a series of preferred stock to be reddamh¢he address shown on the share transfer bRakb. notice will state:

« the redemption date;

« the number of shares and series of the preferoat $b be redeemed,;
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« the redemption price;
« the place to surrender certificates for paymenhefredemption price;
« that dividends on the shares redeemed will ceaaedue on the redemption date; and
« the date upon which any conversion rights will tieate.

If the Company redeems fewer than all outstandiragess of a series of preferred stock, the notidlealgio specify the number of
shares the Company will redeem from each holdéhelfCompany gives notice of redemption and haaside sufficient funds necessary for
the redemption in trust for the benefit of stocill redeem, then dividends will thereafter cetsaccrue and all rights of the holders of the
shares will terminate, except the right to recéhaeredemption price.

Liquidation Preference

If the Company liquidates, dissolves or winds syiffairs, then holders of each series of prefestedk will receive out of the
Company'’s legally available assets a liquidatirggrdiution in the amount of the liquidation prefiece per share for that series as specified in
the prospectus supplement, plus an amount eqadll dividends accrued and unpaid, but not includingounts from prior periods for non-
cumulative dividends, before the Company makesdistyibutions to holders of its common stock or atlyer capital stock ranking junior to
the preferred stock. Once holders of outstandiefepred stock receive their respective liquidatiigjributions, they will have no right or
claim to any of the Company’s remaining assetshénevent that the Company’s assets are not siifitd pay the full liquidating
distributions to the holders of all outstandingfpreed stock and all other classes or series afipstal stock ranking on a parity with its
preferred stock, then the Company will distribugeaissets to those holders in proportion to thdifulidating distributions to which they
would otherwise have received.

After the Company has paid liquidating distribusan full to all holders of its preferred stockwilll distribute its remaining assets
among holders of any other capital stock rankimgguto the preferred stock according to their extive rights and preferences and number
of shares. For this purpose, a consolidation ogarenf the Company with any other corporation ditgnor a sale of all or substantially all
the Company’s property or business, does not datssth liquidation, dissolution or winding up ott@ompany’s affairs.

Voting Rights

Holders of preferred stock will not have any votights, except as set forth below or in the profymsupplement or as otherwise
required by law.

Whenever the Company has not paid dividends orshages of preferred stock for six or more conseeuwguarterly periods, the
holders of such shares may vote, separately assa wlith all other series of preferred stock onciwithe Company has not paid dividends, for
the election of two additional directors of the Guany. In this event, the Compasyboard of directors will be increased by two diveg. The
holders of record of at least 10% of any serigsreferred stock on which the Company has not paidehds may call a special meeting to
elect these additional directors unless the Compacwives the request less than 90 days befordatieeof the next annual or special meeting
of stockholders. Whether or not the holders calbecial meeting, the holders of a series of prefestock on which the Company has not |
dividends may vote for the additional directorshat next annual meeting of stockholders and at sabkequent annual meeting until:

« if the series of preferred stock has a cumulativeddnd, the Company has fully paid all unpaid demds on the shares for

past dividend periods and the then current divideedod, or the Company has declared the unpaidetids and set apar
sufficient sum for their payment;

18




(Table of Contents)

« if the series of preferred stock does not have rautative dividend, the Company has fully paid fmeamsecutive quartet
dividends, or the Company has declared the dividemd set apart a sufficient sum for their payn

Unless the prospectus supplement provides otherthiseCompany cannot take any of the followingawiwithout the affirmative
vote of holders of at least two-thirds of the cansting shares of each series of preferred stock:

« authorize, create or increase the authorized aeégsamount of any class or series of capital stanking senior to the series
preferred stock as to dividends or liquidation rifisttions;

« reclassify any authorized capital stock into shaeeging senior to the series of preferred stockoadividends or liquidatic
distributions;

« issue any obligation or security convertible intoewidencing the right to purchase any share rankienior to the series
preferred stock as to dividends or liquidation ritisttions; or

« amend, alter or repeal any provision of the Comfmuokarter, whether by merger, consolidation orogivent, in a manner tt
materially and adversely affects any right, prefiess privilege or voting power of the preferredcktc

For these purposes, the following events do noeriadly and adversely affect a series of prefestedk:
« an increase in the amount of the authorized shadrpseferred stock;

« the creation or issuance of any other series dépes stock; or

« an increase in the amount of authorized sharebeof¢ries of preferred stock or any other seriggeferred stock ranking t
same as or junior to such series as to dividenddigmidation distributions

The holders of a series of preferred stock willdhaw voting rights, however, if the Company redeemsalls for redemption all
outstanding shares of the series and depositemufifunds in a trust to effect the redemptioroobefore the time the act occurs requiring
vote.

Conversion Rights
If any series of preferred stock is convertibl@inbmmon stock, the prospectus supplement willritesthe following terms:
« the number of shares of common stock into whictstiaes of preferred stock are convertible;
« the conversion price or manner by which the Compaitlycalculate the conversion price;
« the conversion period;
« whether conversion will be at the option of thedest of the preferred stock or the Company;
« any events requiring an adjustment of the convergiace; and

« provisions affecting conversion in the event of théemption of the series of preferred stock.
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Stockholder Liability

Maryland law provides that no stockholder, inclgdholders of preferred stock, will be personalgble for the Company’s acts and
obligations and that the Company’s funds and pitye the only recourse for its acts or obligation

Restrictions On Ownership; Change of Control Provifons

As discussed below under “Description of CommorckteOwnership Limitations and Restrictions on Tramsf’ for the Company
to qualify as a REIT, not more than 50% in valué&®butstanding capital stock may be owned, diyemtindirectly, by five or fewer
individuals during the last half of a taxable ye&s.a result, the Company’s charter provides gélyatet no holder may beneficially own
more than 9.8% of the Company’s issued and outstgrupital stock. Accordingly, the articles supptntary designating the terms of each
series of preferred stock may contain provisiossrieing the ownership and transfer of the preferstock. The prospectus supplement will
specify any additional ownership limitation rela&fito a series of preferred stock.

For a discussion of provisions in the Company’steiahat may have the effect of delaying, deferidn preventing a change of
control of the Company, see under “Description ofrtnon Stock” the subsections titled “Business Comations,” “Classification of Board
of Directors, Vacancies and Removal of Directot®perating Partnership Agreement,” and “StockhoRaghts Plan.”

Transfer Agent
The prospectus supplement will identify the transigent for the preferred stock.
DESCRIPTION OF DEPOSITARY SHARES
General

The Company may issue depositary shares, eachiofiwdould represent a fractional interest of a stadra particular series of
preferred stock. The Company will deposit shargsreferred stock represented by depositary shar@ésria separate deposit agreement
among the Company, a preferred stock depositarytentiolders of the depositary shares. Subjedtdadrms of the deposit agreement, each
owner of a depositary share will possess, in priioto the fractional interest of a share of prefd stock represented by the depositary
share, all the rights and preferences of the medestock represented by the depositary shares.

Depositary receipts will evidence the depositagreh issued pursuant to the deposit agreement.diataly after the Company
issues and delivers preferred stock to a prefesteek depositary, the preferred stock depositatyisgue the depositary receipts.

Dividends and Other Distributions

The depositary will distribute all cash dividendstbe preferred stock to the record holders offéqgositary shares. Holders of
depositary shares generally must file proofs, fieaties and other information and pay charges apéreses of the depositary in connection
with distributions.

If a distribution on the preferred stock is otheart in cash and it is feasible for the depositargistribute the property it receives, 1
depositary will distribute the property to the retholders of the depositary shares. If such aildigion is not feasible and the Company
approves, the depositary may sell the propertydistdbute the net proceeds from the sale to theéens of the depositary shares.
Withdrawal of Stock

Unless the Company has previously called the uyiderpreferred stock for redemption or the holdethe depositary shares has
converted such shares, a holder of depositary sinaag surrender them at the corporate
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trust office of the depositary in exchange for vehot fractional shares of the underlying prefeseatk together with any money or other
property represented by the depositary shares. @hotder has exchanged the depositary sharebpttier may not redeposit the preferred
shares and receive depositary shares again. fb@sidary receipt presented for exchange into prefestock represents more shares of
preferred stock than the number to be withdrawe démpositary will deliver a new depositary recéiptthe excess number of depositary
shares.

Redemption of Depositary Shares

Whenever the Company redeems shares of prefewekl Iséld by a depositary, the depositary will redeke corresponding amount
of depositary shares. The redemption price perslegg share will be equal to the applicable fractdf the redemption price and any other
amounts payable with respect to the preferred stbthe Company intends to redeem less than atl@funderlying preferred stock, the
Company and the depositary will select the depgsihares to be redeemed as nearly pro rata ascatale without creating fractional
depositary shares or by any other equitable medletermined by the Company that preserves its RElIS

On the redemption date:
« all dividends relating to the shares of preferneadtls called for redemption will cease to accrue;
« the Company and the depositary will no longer déeedepositary shares called for redemption toutstanding; and

« all rights of the holders of the depositary shar@ted for redemption will cease, except the righteceive any money paya
upon the redemption and any money or other properiyhich the holders of the depositary sharesatitled upon redemptiol

Voting of the Preferred Stock

When a depositary receives notice regarding a mgeti which the holders of the underlying prefestmtk have the right to vote, it
will mail that information to the holders of thepissitary shares. Each record holder of depositaayes on the record date may then instruct
the depositary to exercise its voting rights far #mount of preferred stock represented by thatehsl depositary shares. The depositary will
vote in accordance with these instructions. Theodiégry will abstain from voting to the extent @eb not receive specific instructions from
the holders of depositary shares. A depositarymatlbe responsible for any failure to carry out astruction to vote, or for the manner or
effect of any vote, as long as any action or ndieads in good faith and does not result from rigghce or willful misconduct of the
depositary.

Liquidation Preference

In the event of the Company’s liquidation, dissmntor winding up, a holder of depositary sharelé wceive the fraction of the
liquidation preference accorded each share of lyidgrpreferred stock represented by the deposihaye.

Conversion of Preferred Stock

Depositary shares will not themselves be converiiltio common stock or any other securities or ertypof the Company. Howev:
if the underlying preferred stock is convertible|ders of depositary shares may surrender theimetdépositary with written instructions to
convert the preferred stock represented by thgiosigary shares into whole shares of common stutler shares of the Company’s preferred
stock or other shares of stock, as applicable. Upoeipt of these instructions and any amountsigaya connection with a conversion, the
Company will convert the preferred stock usingshme procedures as those provided for deliveryaféped stock. If a holder of depositary
shares converts only part of its depositary shanesgepositary will issue a new depositary recipany depositary shares not converted.
The Company will not issue fractional shares of swn stock upon conversion. If a conversion willules the issuance of a fractional sh
the Company will pay an
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amount in cash equal to the value of the fractiam&rest based upon the closing price of the comatock on the last business day pric
the conversion.

Amendment and Termination of a Deposit Agreement

The Company and the depositary may amend any fbdepositary receipt evidencing depositary shanesamy provision of a
deposit agreement. However, unless the existindenslof at least two-thirds of the applicable dé&pog shares then outstanding have
approved the amendment, the Company and the deposialy not make any amendment that:

« would materially and adversely alter the rightshef holders of depositary shares; or
« would be materially and adversely inconsistent whi rights granted to the holders of the undegyireferred stock.

Subject to exceptions in the deposit agreementanept in order to comply with the law, no amendnmeay impair the right of any
holders of depositary shares to surrender theiosiggry shares with instructions to deliver theenyng preferred stock and all money and
other property represented by the depositary shBkesy holder of outstanding depositary shargéheatime any amendment becomes
effective who continues to hold the depositary sbavill be deemed to consent and agree to the amamcand to be bound by the amended
deposit agreement.

The Company may terminate a deposit agreement nipbless than 30 days’ prior written notice to tlepositary if:

« the termination is necessary to preserve the Coyp&EIT status; or

« a majority of each series of preferred stock aéféddiy the termination consents to the termination.

Upon a termination of a deposit agreement, holdetlse depositary shares may surrender their depggshares and receive in
exchange the number of whole or fractional shafgseferred stock and any other property represkbyethe depositary shares. If the
Company terminates a deposit agreement to pregers&tus as a REIT, then the Company will uskbett efforts to list the preferred stock
issued upon surrender of the related depositamgstom a national securities exchange.

In addition, a deposit agreement will automaticsdisminate if:
« the Company has redeemed all underlying prefetaak Subject to the agreement;

« a final distribution of the underlying preferre@ak in connection with any liquidation, dissolutionwinding up has occurre
and the depositary has distributed the distributiothe holders of the depositary shares

« each share of the underlying preferred stock ha&s lenverted into other capital stock of the Comgpaat represented |
depositary share

Charges of a Preferred Stock Depositary
The Company will pay all transfer and other taxed governmental charges arising in connection witleposit agreement. In
addition, the Company will generally pay the ferd axpenses of a depositary in connection wittptréormance of its duties. However,

holders of depositary shares will pay the feesexpknses of a depositary for any duties requestéldebholders that the deposit agreement
does not expressly require the depositary to perfor
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Resignation and Removal of Depositary

A depositary may resign at any time by deliverioghte Company notice of its election to resign. Toenpany may also remove a
depositary at any time. Any resignation or remavitll take effect upon the appointment of a succesepositary. The Company will appoint
a successor depositary within 60 days after dselieéthe notice of resignation or removal. The ®8s0r must be a bank or trust company
with its principal office in the United States dmalve a combined capital and surplus of at leastdiSi®n.

Miscellaneous

The depositary will forward to the holders of deipary shares any reports and communications frabmpany with respect to t
underlying preferred stock.

Neither the depositary nor the Company will beléabany law or any circumstances beyond theirtarprevent or delay them
from performing their obligations under a depositeement. The obligations of the Company and asitgg under a deposit agreement will
be limited to performing their duties in good fathd without negligence in regard to voting of pregd stock, gross negligence or willful
misconduct. Neither the Company nor a depositargtiprosecute or defend any legal proceeding wiheet to any depositary shares or the
underlying preferred stock unless they are furrdshigh satisfactory indemnity.

The Company and any depositary may rely on thdemriadvice of counsel or accountants, or infornmagicovided by persons
presenting shares of preferred stock for depositdns of depositary shares or other persons thégve in good faith to be competent, anc
documents they believe in good faith to be genaimsigned by a proper party.

In the event a depositary receives conflictingrogirequests or instructions from the Company awychalders of depositary shares,
the depositary will be entitled to act on the clajimequests or instructions received from the Cappa

Depositary
The prospectus supplement will identify the deogifor the depositary shares.
Listing of the Depositary Shares

The prospectus supplement will specify whetherairthe depositary shares will be listed on any sges exchange.
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DESCRIPTION OF COMMON STOCK
General

The Company is authorized under its charter toeig$lD million shares of its common stock. Eachtaatiing share of common
stock entitles the holder to one vote on all matpresented to stockholders for a vote. Unlesscgipé law requires otherwise, and except in
limited circumstances as our charter may providé vaspect to any series of preferred stock tretbmpany may issue, the holders of
common stock will possess exclusive voting powee S—Ownership Limitations and Restrictions on &fans.”

All shares of common stock issued will be duly awired, fully paid and non-assessable. Distribitioray be paid to the holders of
common stock if and when declared by the Compang&d of directors out of legally available funfike Company intends to continue to
pay quarterly dividends.

Under Maryland law, stockholders are generallyliadiie for the Company’s debts or obligationshié tCompany is liquidated,
subject to the right of any holders of preferremtktto receive preferential distributions, eachstariding share of common stock will
participate pro rata in any remaining assets.

Holders of common stock have no conversion, sinkimgl or redemption rights or preemptive rightscagxversion feature permits a
stockholder to convert shares to a different sggusiich as debt or preferred stock. A redempfigint permits a stockholder to redeem such
holder’s shares (for cash or other securitiespatespoint in the future. Sometimes a redemptiohtiig paired with an obligation of the
company to create an account into which such cognparst deposit money into to fund the redemptian (& sinking fund). Preemptive
rights are rights granted to stockholders to subsdpr their pro rata percentage of any other sées we may offer in the future.

The common stock is currently listed for tradingtbea NYSE. The Company will apply to the NYSE & kiny additional shares of
common stock that the Company offers and sellsyauntsto a prospectus supplement.

The transfer agent and registrar for our commocoksi® Wells Fargo Shareowner Services.
Ownership Limitations and Restrictions on Transfers

To maintain its REIT qualification, not more thad®s in value of the Company’s outstanding stock imaywned directly or
indirectly by five or fewer individuals (includingertain entities treated as individuals for thesgpses) during the last half of a taxable year
and at least 100 persons must beneficially owadtstanding stock for at least 335 days per 12-mtaxable year (or during a proportionate
part of a shorter taxable year). To help ensurettieaCompany meets these tests, the Company’techmovides that no person or entity may
directly or constructively own more than 9.8% inueaof the Company'’s issued and outstanding cagiitetk, without obtaining a written
waiver from the board of directors. For purposeth@s provision, corporations, partnerships, “greilgithin the meaning of Section 13(d)(3)
of the Exchange Act and other entities are treasgesingle persons. The board of directors hasetisarto waive this ownership limit if the
board receives evidence that ownership in exceisedfmit will not jeopardize the Company’s REI&RIS.

The restrictions on transferability and ownershify mot apply if the board of directors and thedktbolders holding two-thirds of the
Company'’s outstanding shares of capital stock deter that it is no longer in the Company’s bestiiest to be a REIT. The Company has no
current intention to seek to change its REIT tatust.

All certificates representing shares of commonlstoear a legend referring to the restrictions dbedrabove.

Holders of more than 1% of the Company’s commonksty preferred stock must file a written respotesthe Company’s request

for stock ownership information, which will be medl no later than January B@f each year. This notice should contain the héddeame
and address, the number of shares of common stquieferred
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stock such holder owns and a description of hovia $idder holds the shares. In addition, such heldélt be required to disclose in writing
any other information that the Company needs irotd determine the effect of such holder’'s ownigrsin the Company'’s status as a REIT.

These ownership limitations could have the effégirecluding a third party from obtaining contrales the Company unless the
Company’s board of directors and our stockholdetemine that maintaining REIT status is no lordgsirable.

Limitations of Liability and Indemnification of Dir ectors and Officers

Maryland general corporation law and the Compankiarter exculpate each director and officer incatiby the Company or by
stockholders in derivative actions from liabilitplass the director or officer has received an impprgersonal benefit in money, property or
services or has acted dishonestly, as establishedibal judgment of a court.

The charter also provides that the Company wileindify a present or former director or officer agiexpense or liability in an
action to the fullest extent permitted by Maryldad. Maryland law permits a corporation to indergnit§ present and former directors and
officers, among others, against judgments, pesaltiees, settlements and reasonable expenseittigyin connection with any proceeding
to which they are a party because of their seragcan officer, director or other similar capackipwever, Maryland law prohibits
indemnification if it is established that:

« the act or omission of the director or officer waaterial to the matter giving rise to the procegdimd was committed in b
faith or was the result of active and deliberaghdnesty

« the director or officer actually received an impeopersonal benefit in money, property or servioes;

« in the case of any criminal proceeding, the dinecto officer had reasonable cause to believe thatact or omission w
unlawful.

We believe that the exculpation and indemnificapoovisions in the charter help induce qualifiedifiduals to agree to serve as
officers and directors of the Company by providindegree of protection from liability for allegedstakes in making decisions and taking
actions. You should be aware, however, that themdgions in the Company’s charter and Maryland ¢ave you a more limited right of
action than you otherwise would have in the absehseich provisions. We also maintain a policy inédtors’ and officersliability insuranct
covering certain liabilities incurred by our direrg and officers in connection with the performaattheir duties.

The above indemnification provisions could opetatsmdemnify directors, officers or other persorfsovexert control over the
Company against liabilities arising under the SiiesrAct of 1933, as amended (the “Securities Adtisofar as the above provisions may
allow that type of indemnification, we have beefoimed that, in the SEC’s opinion, such indemnifmais against public policy as
expressed in the Securities Act and is therefoemfarceable.

Control Share Acquisitions

Maryland general corporation law also provides ttmattrol shares of a Maryland corporation acquirea control share acquisition
have no voting rights except to the extent apprdmed vote of two-thirds of the votes entitled ®dast on the matter, excluding shares
owned by the acquirer or by officers or employaedadrs. The control share acquisition statute doéspply to shares acquired in a merger,
consolidation or share exchange if the corporatianparty to the transaction, or to acquisitiopgraved or exempted by the corporation’s
charter or bylaws. The Company'’s bylaws contaimcwigion exempting from the control share acquositstatute any stock acquired by any
person. However, we cannot assure you that theabprovision will not be amended or repealed at@wint in the future.
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Vacancies and Removal of Directors

Pursuant to our charter, each member of our bdad@exctors is elected by our stockholders to senvil the next annual meeting of
stockholders and until his or her successor is dldgted and qualifies. A director may only be rgatbfor cause by the affirmative vote of
two-thirds vote of the Company’s outstanding commatmtk.

Our charter and bylaws provide that a majorityhaf dlirectors or the stockholders may fill any vayaon the board of directors.
However, under Maryland law, only the board of dioes can fill vacancies though the charter an@wsglprovide otherwise. In addition, our
bylaws provide that only the board of directors nreyrease or decrease the number of persons seaitiye board of directors. These
provisions preclude stockholders from removing mbent directors, except for cause and upon a sutiataffirmative vote, and filling the
vacancies created by such removal with their onminees until the next annual meeting of stockhalder

Amendment of Charter and Bylaws

Except as set forth below, the Compangharter can be amended only by the affirmative wbholders of not less than a majority
the outstanding shares of common stock. Howeverptavisions in the charter relating to the remafalirectors and preservation of the
Company’s REIT status may only be amended by theraitive vote of holders of not less than two-tlsiof the outstanding shares of
common stock.

Operating Partnership Agreement

Upon a change in control of the Company, the pastip agreement of the Operating Partnership reguwiertain acquirers to
maintain an umbrella partnership real estate imvest trust (“UPREIT")structure with terms at least as favorable to ithé@dd partners as a
currently in place. For instance, in certain tratisas, the acquirer would be required to presémedimited partnes right to continue to hol
tax-deferred partnership interests that are redblenfar capital stock of the acquirer. Some chasfgeontrol transactions involving the
Company could require the approval of two-thirdshef limited partners of the Operating Partnergbiper than the Company). These
provisions may make a change of control transaétivalving the Company more complicated and theeefaight decrease the likelihood of
such a transaction occurring, even if such a tretiawould be in the best interest of the Comparsyockholders.
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MATERIAL FEDERAL INCOME TAX CONSIDERATIONS

The following discussion describes the materiaéfatlincome tax consequences relating to the axati the Company as a REIT
and the ownership and disposition of the Compastgsk.

If the Company offers one or more additional seoiegreferred stock or the Operating Partnershiprefone or more additional
series of debt securities, the prospectus supplewi#nnclude information about any additional redtl federal income tax consequences to
holders of those shares of preferred stock or setutrities.

Because this summary is intended only to addres$sriabfederal income tax consequences relatinfeémwnership and disposition
of the Company’s stock, it may not contain all if®rmation that may be important to you. As youiegv this discussion, you should keep in
mind that:

« the tax consequences to you may vary depending ymamparticular tax situation;

« special rules that we do not discuss below mayyaippfor example, you are a tax-exempt organizati@ broker-dealer, a non-
U.S. person, a trust, an estate, a regulated imezgtcompany, a financial institution, an insuracempany or otherwise subj
to special tax treatment under the Internal Revé&nge of 1986, as amended (“Internal Revenue Co");

« this summary generally does not address statd, docen-U.S. tax considerations;

« this summary deals only with the Company’s stocted that hold common stock as “capital asseftfiin the meaning ¢
Section 1221 of the Internal Revenue Code;

« we do not intend this discussion to be, and yowlshoot construe it as, tax advice.

You should both review the following discussion aatsult with your own tax advisor to determine éfifect of ownership and
disposition of the Company'’s stock on your indivatitax situation, including any state, local or Adrs. tax consequences.

We base the information in this section on theentrinternal Revenue Code, current, final, tempoaad proposed Treasury
regulations, the legislative history of the IntdrRavenue Code, current administrative interpretegiand practices of the Internal Revenue
Service (“IRS"), including its practices and patisias endorsed in private letter rulings, whichnaitebinding on the IRS, and existing court
decisions. Future legislation, regulations, adntiats/e interpretations and court decisions cotildnge current law or adversely affect
existing interpretations of current law. Any chargeilld apply retroactively. The Company has noawigtd any rulings from the IRS
concerning the tax treatment of the matters dismibglow. Thus, it is possible that the IRS cotidllenge the statements in this discussion,
which do not bind the IRS or the courts, and thedart could agree with the IRS.

Opinion of Counsel

DLA Piper LLP (US) acts as our counsel, has revibtiés summary and is of the opinion that it faslynmmarizes the federal inco
tax considerations that are material to our stoldérs. It is also the opinion of our counsel thatwere organized and have operated in
conformity with the requirements for qualificatiand taxation as a REIT under the Internal ReverageGor our taxable years ended
December 31, 1994 through December 31, 2010, andustent organization and method of operations evilible us to continue to meet the
requirements for qualification and taxation as dRrovided that we operate in accordance withoter assumptions and the factual
representations we made to counsel concerningusinéss, assets and operations.. We emphasizaltbptnions issued by DLA Piper LLP
(US) are based on various assumptions and aretooreti upon the assumptions and representationgifv@ake concerning certain factual
matters related to our business and propertiese®a@r, our qualification for taxation as a REIT eegs on our ability to meet the various
gualification tests imposed under the Internal ReeeCode discussed below, the results of whichnwillbe reviewed by DLA Piper LLP
(US). Accordingly, the actual results of our opinas for any one taxable year may
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not satisfy these requirements. See “Business k-FRistors” in our 2010 Annual Report on Form 1Gixi€orporated by reference herein, and
as updated in subsequent SEC filings.

The statements made in this section and in thaapiof DLA Piper LLP (US) are based upon existiag land Treasury Regulatiol
as currently applicable, currently published adstiative positions of the IRS and judicial decisipall of which are subject to change, either
prospectively or retroactively. We cannot assune @t any changes will not modify the conclusierpressed in counsel’s opinion.
Moreover, an opinion of counsel is not binding ba IRS, and we cannot assure you that the IRSwilsuccessfully challenge our status as
a REIT.

Taxation of the Company as a REIT

The Company believes that, commencing with itshixgear ended December 31, 1994, it has beeniaeghand has operated in
such a manner as to qualify for taxation as a RElder the Internal Revenue Code, and the Compaegdas to continue to be organized and
to operate in such a manner. However, we cannataygsu that the Company has operated or will dpdraa manner so as to qualify or
remain qualified as a REIT.

Federal Income Taxation of the Company

If the Company has qualified and continues to dué&dir taxation as a REIT, it generally will not abject to federal corporate
income tax on that portion of its ordinary incomrecapital gain that is currently distributed toctbolders. The REIT provisions of the
Internal Revenue Code generally allow a REIT tougédistributions paid to its stockholders, subdly eliminating the federal “double
taxation” on earnings (once at the corporate lexde#n earned and once again at the stockholder\gweh distributed) that usually results
from investments in a corporation. Nevertheless,Gbmpany will be subject to federal income tafolews:

First, the Company will be taxed at regular corporates on its undistributed “REIT taxable incohiecluding undistributed net
capital gains.

Second, under some circumstances, the Company ensytiject to the “alternative minimum taas a consequence of its items ol
preference.

Third, if the Company has net income from the salether disposition of “foreclosure property” thlaé Company holds primarily
for sale to customers in the ordinary course ofriess or other noqualifying income from foreclosure property, it lldle subject to tax at t
highest corporate rate on such income.

Fourth, if the Company has net income from “praeithitransactions” (which are, in general, certaiesor other dispositions of
property other than foreclosure property held prilmdor sale to customers in the ordinary cour§business), such income will be subject to
a 100% tax.

Fifth, if the Company should fail to satisfy eitlthe 75% gross income test or the 95% gross indesiddiscussed below) but has
nonetheless maintained its qualification as a Rid®ause it has met other requirements, the Comp#inye subject to a 100% tax on the
gross income attributable to (1) the greater otl{@)amount by which the Company fails the 75%degb) the amount by which the
Company fails the 95% income test, multiplied bygZraction intended to reflect the Company’s jpadility.

Sixth, if the Company fails to distribute duringchayear at least the sum of:

« 85% of its ordinary income for such year,
« 95% of its capital gain net income for such yead a

« any undistributed taxable income from prior periods

then the Company will be subject to a 4% exciseotathe excess of this required distribution amawatr the amounts actually distributed.
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Seventh, if the Company should acquire any assat & “C” corporation (i.e., a corporation generallypject to full corporate-level
tax) in a carryovebasis transaction and provided no election is niadthe transaction to be currently taxable, ared@ompany subsequer
recognizes gain on the disposition of such assengithe 10-year period beginning on the date oitlwthe Company acquired the asset, the
Company generally will be subject to tax at thehBigt regular corporate rate on the lesser of trmuatof gain that the Company recognizes
at the time of the sale or disposition and the amhotigain that the Company would have recognizéidei Company had sold the asset at the
time it acquired the asset, the “Built-in Gains Tax

The Company owns direct or indirect interests imumber of taxable REIT subsidiaries. A “taxable REubsidiary” of the
Company is a corporation in which the Company diyear indirectly owns stock and that elects, tdgetwith the Company, to be treated
taxable REIT subsidiary of the Company. In additiba taxable REIT subsidiary of the Company owdiggctly or indirectly, securities
representing 35% or more of the vote or value sidlasidiary corporation, that subsidiary will alsotbeated as a taxable REIT subsidiary of
the Company. A taxable REIT subsidiary is subjedetleral income tax, and state and local incomevtezere applicable, as a regular “C”
corporation.

Generally, a taxable REIT subsidiary may perforrmsampermissible tenant services without causiegGbmpany to receive
impermissible tenant services income under the Riid®dme tests. However, several provisions reggrtlie arrangements between a REIT
and its taxable REIT subsidiaries ensure that ali@xREIT subsidiary will be subject to an appraf@ilevel of federal income taxation. For
example, the Internal Revenue Code limits the tgloli a taxable REIT subsidiary to deduct intepestments in excess of a certain amount
made to the Company. In addition, the Company mpagta 100% tax on some payments that it receives certain expenses deducted by
the taxable REIT subsidiary if the economic arrangets between the Company, the Company’s tenadtthartaxable REIT subsidiary are
not comparable to similar arrangements among uekjsarties. The Company'’s taxable REIT subsidiameake interest and other payments
to the Company and to third parties in connectidth activities related to the Company’s propertl& cannot assure you that the
Company’s taxable REIT subsidiaries will not beited in their ability to deduct interest paymentada to the Company. In addition, we
cannot assure you that the IRS might not seek pog® the 100% tax on services performed by taxRBI& subsidiaries for tenants of the
Company, or on a portion of the payments receiwethe Company from, or expenses deducted by, tmep@ay’s taxable REIT subsidiaries.

The Housing and Economic Recovery Tax Act of 2008

The Housing and Economic Recovery Tax Act of 2088 (Housing Act”)was signed into law by President Bush on July 808
The Housing Act provisions regarding REITs are generally effectior our 2009 taxable year and beyond. The Housicigmade th
following changes, among others, to certain REIdvfgions of the Internal Revenue Code:

Taxable REIT SubsidiariesThe value of taxable REIT subsidiaries’ namsttgage securities held by a REIT has been inecefisn
20 percent to 25 percent of the total value ofRE4T’s assets.

Prohibited Transactions Safe Harbofhe prohibited transactions safe harbor holdiedagl is reduced from four years to two ye
along with certain other changes to the safe haffioese new rules apply to sales made after thesiHgWAct was enacted.

Hedging Income Income from a hedging transaction that compliéh wientification procedures set out in Treaswegulations th:
hedges indebtedness incurred or to be incurredslig acquire or carry real estate assets will nosttute gross income for purposes of |
the 75% and 95% gross income tests.

Requirements for Qualification

To qualify as a REIT, the Company must elect torbated as a REIT and must meet the requiremeistsjssed below, relating to
the Company’s organization, sources of income,raatdre of assets.

The Internal Revenue Code defines a REIT as a catipa, trust or association:
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« that is managed by one or more trustees or dirgctor

« the beneficial ownership of which is evidenced tansferable shares or by transferable certificatd®neficial interest;

« that would be taxable as a domestic corporatiorfdruapplication of the REIT rules;

« that is neither a financial institution nor an irmuce company subject to certain provisions oftkernal Revenue Code;
« that has at least 100 persons as beneficial owners;

« during the last half of each taxable year, not ntben 50% in value of the outstanding stock of Wwhie owned, directly ¢
indirectly, through the application of certain #itition rules, by five or fewer individuals (as ohefd in the Internal Reven
Code to include certain entitie:

- that files an election or continues such electmhé taxed as a REIT on its return for each taxpdéde;
« that uses the calendar year as its taxable yedr; an
« that satisfies the income tests, the asset teishe distribution tests, described below.

The Internal Revenue Code provides that REITs maissfy all of the first four preceding requiremredtring the entire taxable ye
REITs must satisfy the fifth requirement durindeatst 335 days of a taxable year of 12 months onga proportionate part of a taxable year
of less than 12 months. For purposes of the sedirement, the beneficiaries of a pension or psfaring trust described in Section 401(a)
of the Internal Revenue Code, and not the pengi@mafit-sharing trust itself, are treated as REtdckholders. Neither the fifth nor sixth
requirement is applicable to a REIT’s first taxapéar. The Company will be treated as having mestkth requirement if the Company
complies with certain Treasury Regulations for asieing the ownership of the Company’s stock faclsyear and if the Company did not
know (or after the exercise of reasonable diligemoald not have known) that the sixth condition was satisfied for such year. The
Company’s charter currently includes restrictiopgarding transfer of its stock that, among othiwgth assist the Company in continuing to
satisfy the fifth and sixth of these requirements.

If a REIT owns a corporate subsidiary that is adlfied REIT subsidiary,” the separate existencéhat subsidiary will be
disregarded for federal income tax purposes. Génesaqualified REIT subsidiary is a corporatiather than a taxable REIT subsidiary, all
of the capital stock of which is owned by the REAIl.assets, liabilities and items of income, detitut and credit of the qualified REIT
subsidiary will be treated as assets, liabilitied #ems of income, deduction and credit of the Rielf. A qualified REIT subsidiary of the
Company will not be subject to federal corporatmine taxation, although it may be subject to saatélocal taxation in some states.

A REIT that is a partner in a partnership is deetoealvn its proportionate share of the assetseptrtnership and to earn its
proportionate share of the partnership’s incomégoith cases being based on its relative capitaiést in the partnership. The character of the
assets and gross income of the partnership rétaisgme character in the hands of the REIT forqaap of the gross income and asset tests.
Thus, the Company’s proportionate share of thetsisi&gbilities and items of income of the OpergtiPartnership (including the Operating
Partnerships share of the assets, liabilities and items afrime with respect to any partnership in which itdsahn interest) is treated as as:
liabilities and items of income of the Company fairposes of applying the requirements describegliter

Income Tests. In order to maintain qualification as a REIT, ttempany must satisfy two gross income requireméitst, the

Company must derive, directly or indirectly, atde@5% of its gross income (excluding gross incéram prohibited transactions) for each
taxable year from investments relating to real propor

30




(Table of Contents)

mortgages on real property, including “rents fragalmproperty,” gains on disposition of real estdteidends paid by another REIT and
interest on obligations secured by real propertgrointerests in real property, or from certaingypf temporary investments. Second, the
Company must derive at least 95% of its gross irec¢emcluding gross income from prohibited transas) for each taxable year from any
combination of income qualifying under the 75% tastl dividends, interest, and gain from the saldigposition of stock or securities.

Rents received by the Company will qualify as “sefnom real property” in satisfying the gross inerequirements for a REIT
described above only if several conditions are ifiest, the amount of rent must not be based inlevbpin part on the income or profits of
any person but can be based on a fixed percenfagess receipts or gross sales. Second, “rents feal property” generally excludes any
amount received directly or indirectly from anyaenif the Company, or an owner of 10% of morehef Company’s outstanding stock,
directly or constructively, owns 10% or more of lstienant taking into consideration the applicaltliebaution rules, which we refer to as a
“related party tenant.” Third, “rents from real pesty” excludes rent attributable to personal propexcept where such personal property is
leased in connection with a lease of real propenty the rent attributable to such personal propsiigss than or equal to 15% of the total
received under the lease. Finally, amounts thaatirdutable to services furnished or renderecbinnection with the rental of real property,
whether or not separately stated, will not contitents from real property” unless such servaescustomarily provided in the geographic
area. Customary services that are not considerkd prvovided to a particular tenant (e.g., furmghieat and light, the cleaning of public
entrances, and the collection of trash) can beigeolvdirectly by the Company. Where, on the otteardh) such services are provided prime
for the convenience of the tenants or are provideslich tenants, such services must be providethliwydependent contractor from whom
Company does not receive any income or a taxabl& Ribsidiary. Non-customary services that arepesformed by an independent
contractor or taxable REIT subsidiary in accordanitk the applicable requirements will result ingermissible tenant service income to the
Company to the extent of the income earned (or édezarned) with respect to such services. If tipemimissible tenant service income
exceeds 1% of the Company’s total income from p@ny, all of the income from that property wililfeo qualify as rents from real property.
If the total amount of impermissible tenant sersidees not exceed 1% of the Company’s total incioome the property, the services will not
cause the rent paid by tenants of the propertgitad qualify as rents from real property, but thermissible tenant services income will
qualify as rents from real property.

The Company does not currently charge and doeamniwtipate charging rent that is based in wholm grart on the income or profi
of any person. The Company also does not anticgittter deriving rent attributable to personal ety leased in connection with real
property that exceeds 15% of the total rents cgivéreg rent from related party tenants.

The Operating Partnership does provide some serviith respect to the properties. The Company bedi¢hat the services with
respect to the properties that are and will be igexv directly are usually or customarily rendened@dnnection with the rental of space for
occupancy only and are not otherwise considerediereil to particular tenants and, therefore, ttaptivision of such services will not cat
rents received with respect to the propertiesitadajualify as rents from real property. Serviedth respect to the properties that the
Company believes may not be provided by the Companlye Operating Partnership directly without jeajizing the qualification of rent as
“rents from real property” are and will be performingy independent contractors or taxable REIT sudnsées.

The Operating Partnership and the Company receia® for property management and brokerage andhdgasivices provided with
respect to some properties not owned entirely byGperating Partnership. These fees, to the emt#mqiaid with respect to the portion of
these properties not owned, directly or indiredbly the Company, will not qualify under the 75% ggdncome test or the 95% gross income
test. The Operating Partnership also may receiverdypes of income with respect to the propeities/ns that will not qualify for either of
these tests. The Company believes, however, thadbregate amount of these fees and other noifygugincome in any taxable year will
not cause the Company to exceed the limits on n@tifging income under either the 75% gross incaest or the 95% gross income test.

If the Company fails to satisfy the 75% gross inedmst or the 95% gross income test for any taxgdde, it may nevertheless
qualify as a REIT for that year if it is eligiblerfrelief under the Internal Revenue Code. Thigf@rovision generally will be available if:
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« the Company’s failure to meet these tests wasaueasonable cause and not due to willful neglect;
» the Company attaches a schedule of the natureraadrd of each item of income to its federal incdmereturn; and
« the inclusion of any incorrect information on theliedule is not due to fraud with intent to evade ta

We cannot state whether in all circumstances thagamy would be entitled to the benefit of thisekprovision. For example, if the
Company fails to satisfy the gross income testaibse non-qualifying income that the Company interatily incurs exceeds the limits on
such income, the IRS could conclude that the Cowipdailure to satisfy the tests was not due tsoe@mble cause. Even if this relief
provision applies, the Internal Revenue Code imp@as&00% tax with respect to a portion of the noalifying income, as described above.

Asset Tests. At the close of each quarter of its taxablerytt®e Company also must satisfy four tests refattinthe nature and
diversification of its assets:

« At least 75% of the value of the Compamyotal assets must be represented by real estsgésacash and cash items (inclu
receivables) and government securit

« No more than 25% of the value of the Com[’s total assets may be represented by securities tithn those in the 75% as
class.

« Except for equity investments in REITs, qualifieBIR subsidiaries or taxable REIT subsidiaries dreotsecurities that quali
as“real estate ass” for purposes of the 75% asset cl¢

« the value of any one issuer’'s securities ownedhgy@ompany may not exceed 5% of the value of thepamys tota
assets

« the Company may not own more than 10% of any oneeiss outstanding voting securities;
» the Company may not own more than 10% of the vafuke outstanding securities of any one issuat; an
« No more than 25% of the Comp¢’s total assets may be represented by securitiea®br more taxable REIT subsidiaries.

We will not lose our REIT status for failing to &diy the two 10% tests and the 5% test describedeali the failure is due to
ownership of assets the total value of which da#®Rrceed the lesser of (a) 1% of the total vafuzuo assets at the end of the quarter, or (b)
$10,000,000, so long as we either dispose of thetasvithin 6 months after the last day of the tgran which we identify the failure (or a
different period of time prescribed by the IRSptiierwise satisfy the tests described in this papdgby the end of this time period. In this
case we will not be subject to the tax describdavbevith respect to our failure to satisfy any bétREIT asset tests.

Securities for purposes of the asset tests maydedliebt securities. However, debt of an issudmaticount as a security for
purposes of the 10% value test if the debt seesrire “straight debt” securities. A “straight dedgtcurity, which is defined as a written
unconditional promise to pay on demand or on aipdalate a sum certain in money if (i) the debhot convertible, directly or indirectly,
into stock, and (ii) the interest rate and interpayment dates are not contingent on profitshtireower’s discretion, or similar factors.
“Straight debt” securities do not include any sé@g issued by a partnership or a corporation hiictv we or any controlled taxable REIT
subsidiary (i.e., a taxable REIT subsidiary in wihiee own directly or indirectly more than 50% oé thoting power or value of the stock)
hold non-“straight debt” securities that have agragate value of more than 1% of the issuer’s aotihg securities. However, “straight
debt” securities include debt subject to the follugvcontingencies:
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« a contingency relating to the time of payment aéiiast or principal, as long as either (i) theraaschange to the effective yi
of the debt obligation other than a change to tirual yield that does not exceed the greater &%.8r 5% of the annual yie
or (ii) neither the aggregate issue price nor thgregate face amount of the issgedebt obligations held by us exceed:s
million and no more than 12 months of unaccruedregt on the debt obligations can be required forépaid; ant

« a contingency relating to the time or amount ofrpagt upon a default or prepayment of a debt obdigatas long as ti
contingency is consistent with customary commermiacttice.

Straight debt securities also generally include:
« Any loan to an individual or an estate.
« Any “section 467 rental agreement” other than areagent with a related party tenant.
« Any obligation to pay “rents from real property.”
« Certain securities issued by governmental entities.
« Any security issued by a REIT.

« Any debt instrument of an entity treated as a mastinp for federal income tax purposes to the exdéour interest as a part
in the partnershig

« Any debt instrument of an entity treated as a gasinip for federal income tax purposes not desdribethe preceding bull
points if at least 75% of the partnersisigiross income, excluding income from prohibitethsaction, is qualifying income -
purposes of the 75% gross income test describedka

The Company believes that the aggregate valueeodetburities issued by its taxable REIT subsidsadi@mes not exceed 25% of the
aggregate value of its gross assets. As of eaelianel testing date prior to the election to treamhecorporate subsidiary of the Company or
any other corporation in which the Company owniéerest (other than another REIT or a qualified R&ubsidiary) as a taxable REIT
subsidiary, which election first became availalbieJanuary 1, 2001, the Company believes it dicomot more than 10% of the voting
securities of any such entity. In addition, the @amy believes that as of each relevant testingutade to the election to treat each corporate
subsidiary of the Company or any other corporaitiowhich the Company owns an interest (other theotreer REIT or a qualified REIT
subsidiary) as a taxable REIT subsidiary of the Gamny, the Company’s pro rata share of the valubegecurities, including debt, of any
such corporation or other issuer owned (or treatedwned) by the Company did not exceed 5% ofdta value of the Company’s assets.

With respect to each issuer in which the Compamgectly owns an interest that does not qualify &&E4T, a qualified REIT
subsidiary or a taxable REIT subsidiary, the Conydaglieves that its pro rata share of the valudhefsecurities, including debt, of any such
issuer owned (or treated as owned) does not eXa¥edf the total value of the Company’s assets hatlit complies with the 10% voting
securities limitation and 10% value limitation wisspect to each such issuer. In this regard, heryewe cannot provide any assurance that
the IRS might not disagree with the Company’s deteations.

After initially meeting the asset tests at the elo$ any quarter, the Company will not generallseldts status as a REIT for failure to
satisfy the asset tests at the end of a later equsotely by reason of changes in asset valudise lfailure to satisfy the asset tests results from
an acquisition of securities or other property dgra quarter, the Company can cure the failureisgpoding of a sufficient amount of non-
qualifying assets within 30 days after the closéhat quarter. The Company intends to maintain aategrecords of the value of its assets to
ensure compliance with the asset tests and tostadte other actions within 30 days after the cldseng quarter as necessary to cure any
noncompliance.
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If we fail any of the asset tests for any quarted the failure exceeds the de minimis thresholdmilesd above, we may nevertheless
qualify as a REIT for that quarter if (1) after vdentify our failure to satisfy the asset teststfa quarter, we file a schedule in accordance
with IRS regulations with a description of eached$bat caused the failure to satisfy any of tiststat the close of the quarter, (2) our failure
to satisfy the tests is due to reasonable causeatrdlie to willful neglect; (3) we dispose of #esets described on the schedule within 6
months of the last day of the quarter in which dentified the failure to satisfy the asset testa(different period of time prescribed by the
IRS) or the asset tests are otherwise satisfidamibat period; and (4) we pay a tax on the faildthe tax is the greater of $50,000 or an
amount determined by multiplying the net incomeeagated by the assets described in the scheduleelyighest corporate tax rate. The tax
must be paid for the period beginning on the fiisy of the failure to satisfy the asset test r@syifrom the failure and ending on the earlie
the date we dispose of the assets causing thedaituthe end of the first quarter in which we ottise satisfy the tests.

Annual Distribution Requirements

To qualify for taxation as a REIT, the Internal Reue Code requires the Company to make distribsijotner than capital gain
distributions) to its stockholders in an amouneast equal to (a) the sum of: (1) 90% of the Camyjsa“REIT taxable income” (computed
without regard to the dividends paid deduction tr@lCompany’s net capital gain), and (2) 90% ofrtbeincome, if any, from foreclosure
property in excess of the special tax on incommfforeclosure property, minus (b) the sum of carit@ms of non-cash income.

The Company must pay distributions in the taxalelaryto which they relate. Dividends paid in thesaguent year, however, will be
treated as if paid in the prior year for purposkethe prior year’s distribution requirement if thevidends satisfy one of the following two sets
of criteria:

« the Company declares the dividends in October, Kz or December, the dividends were payable ttkbtiders of record ¢
a specified date in such a month, and the Competually paid the dividends during January of thesaguent year;

« the Company declares the dividends before it tinfiédg its federal income tax return for such yehe Company pays t
dividends in the 12nonth period following the close of the prior yeard not later than the first regular dividend pagtragdte
the declaration, and the Company elects on itsré&decome tax return for the prior year to havepecified amount of tl
subsequent dividend treated as if paid in the [y&air.

Even if the Company satisfies the foregoing distiitm requirements, the Company will be subjedatothereon to the extent that it
does not distribute all of its net capital gaif'REIT taxable income” as adjusted. Furthermoré¢hé Company fails to distribute at least the
sum of 85% of its ordinary income for that yeary®5f its capital gain net income for that year, angt undistributed taxable income from
prior periods, the Company would be subject to aek¥ise tax on the excess of the required disiohuiver the amounts actually distribut

In addition, if during the 10-year recognition metj if the Company disposes of any asset subjabetbuilt-in gain rules described
above, the Company must, pursuant to guidanceddsyi¢he IRS, distribute at least 90% of the bmilgain (after tax), if any, recognized on
the disposition of the asset.

The Company may elect to retain rather than disteifall or a portion of its net capital gains amg the tax on the gains. In that c:
the Company may elect to have its stockholdersidectheir proportionate share of the undistributetcapital gains in income as long-term
capital gains and receive a credit for their sludrthe tax paid by the Company. For purposes ofifieexcise tax described, any such reta
amounts would be treated as having been distributed

The Company intends to make timely distributionlicient to satisfy the annual distribution requirents. In this regard, the

partnership agreement of the Operating Partneesltiporizes the Company, as general partner, tosiadie steps as may be necessary to «
the Operating Partnership to distribute to itsqend an amount sufficient to permit the Companméet these distribution requirements.
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We expect that the Company’s REIT taxable incorkegenerally be less than its cash flow due toatewance of depreciation and
other non-cash charges in computing REIT taxaldenre. Accordingly, the Company anticipates thgeiterally will have sufficient cash or
liquid assets to enable it to satisfy the 90% ifistion requirement. It is possible, however, tiigt Company, from time to time, may not h
sufficient cash or other liquid assets to meetbf# distribution requirement or to distribute sgehater amount as may be necessary to
income and excise taxation. In this event, the Camgpmay find it necessary to arrange for borrowingsf possible, pay taxable stock
dividends in order to meet the distribution reguoiest or avoid such income or excise taxation.

In the event that the Company is subject to ansadjent to its REIT taxable income (as defined ioti®a 860(d)(2) of the Internal
Revenue Code) resulting from an adverse determimély either a final court decision, a closing agnent between the Company and the
under Section 7121 of the Internal Revenue Codagagement as to tax liability between the Commarg/an IRS district director, or a
statement by us attached to an amendment or supptémour federal income tax return, the Compaay be able to rectify any resulting
failure to meet the 90% annual distribution requieait by paying “deficiency dividends” to stockhalsi¢hat relate to the adjusted year but
that are paid in a subsequent year. To qualify defigiency dividend, the Company must make theitistion within 90 days of the adverse
determination and the Company also must satisfgrgibocedural requirements. If the Company satighie statutory requirements of Section
860 of the Internal Revenue Code, a deductionasveld for any deficiency dividend subsequently gaidthe Company to offset an increase
in the Company’s REIT taxable income resulting fritva adverse determination. The Company, howevest pay statutory interest on the
amount of any deduction taken for deficiency divide to compensate for the deferral of the taxlitgbi

Earnings and Profits

Throughout the remainder of this discussion, wquently will refer to “earnings and profits.” Eangis and profits is a concept used
extensively throughout corporate tax law, but iiiglefined in the Internal Revenue Code. Each catjpm maintains an “earnings and
profits” account that helps to measure whethestitlution originates from corporate earnings onfrother sources. Distributions generally
decrease the earnings and profits while incomergéipéncreases earnings and profits. If a corgorahas positive earnings and profits, the
distributions generally will be considered to cofream corporate earnings. If a corporation has rraiegs and profits, distributions generally
will be considered a return of capital and thernitehgain.

Like—Kind Exchanges

We may dispose of properties in transactions irgdrtd qualify as like—kind exchanges under therivieRevenue Code. Such
like—kind exchanges are intended to result in thfelal of gain for federal income tax purposese Hilure of any such transaction to qualify
as a like—kind exchange could subject us to fedecaime tax, possibly including the 100% prohibitexhsaction tax, depending on the facts
and circumstances surrounding the particular tictitsa

Failure to Qualify

If the Company fails to qualify for taxation as &IR in any taxable year and the relief provisionsnit apply, the Company will be
subject to tax (including any applicable alternatiminimum tax) on its taxable income at regulapooaite rates. Distributions to stockholders
in any year in which the Company fails to qualif/aREIT will not be deductible by the Company wdl they be required to be made. In
that event, to the extent of positive current accuanulated earnings and profits, distributionsteeleholders will be dividends, generally
taxable at long-term capital gains tax rates (asrilged below), subject to certain limitationsoé internal Revenue Code, corporate
distributees may be eligible for the dividends reee deduction. Unless the Company is entitlecetief under specific statutory provisions,
the Company also will be disqualified from taxatmsia REIT for the four taxable years following ylear during which the Company lost the
qualification. We cannot state whether in all cimatances the Company would be entitled to suchtetgtrelief. For example, if the
Company fails to satisfy the gross income testaibse non-qualifying income that the Company interatily incurs exceeds the limit on such
income, the IRS could conclude that the Compargilare to satisfy the tests was not due to readerause.
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Sale-Leaseback Transactions

Some of our investments may be in the form of dabseback transactions. In most instances, depgodithe economic terms of
the transaction, we will be treated for federabime tax purposes as either the owner of the prppethe holder of a debt secured by the
property. We do not expect to request an opiniocoofsel concerning the status of any leases @ipties as true leases for federal income
tax purposes. The IRS may take the position tlspegific sale—leaseback transaction, which we asa true lease, is not a true lease for
federal income tax purposes but is, instead, an€iimg arrangement or loan. In this event, for pagsoof the asset tests and the 75% gross
income test, each such loan likely would be vieasdecured by real property to the extent of thiarfarket value of the underlying propel
We expect that, for this purpose, the fair marlkatie of the underlying property would be determingithout taking into account our lease. If
a sale—leaseback transaction were so re—charaexiz might fail to satisfy the asset tests oritiseme tests and, consequently, lose our
REIT status effective with the year of re—charagtdion. Alternatively, the amount of our REIT ték@income could be recalculated which
might also cause us to fail to meet the distributiequirement for a taxable year.

Taxation of U.S. Stockholders
As used in this prospectus, the term “U.S. Stodkdadimeans a holder of the Company’s stock thatfedderal income tax purposes:

« is a citizen or resident of the United States;

« is a corporation or partnership (including an grttitated as a corporation or partnership for faidecome tax purposes) creé
or organized in or under the laws of the Unitedet@ar of any political subdivision there

« is an estate, the income of which is subject tefakdincome taxation regardless of its source; or

« is any trust if a court within the United Stateslde to exercise primary supervision over the aistration of the trust, and o
or more United States persons have the authoritgmtrol all substantial decisions of the tr

For any taxable year for which the Company quaife taxation as a REIT, amounts distributed kalde U.S. Stockholders will t
taxed as discussed below.

Distributions Generally . Distributions to U.S. Stockholders, other thapitzd gain dividends discussed below, will congétu
dividends up to the amount of the Company’s positivrrent and accumulated earnings and profitstartiat extent, will be taxable to the
U.S. Stockholders. These distributions are noitdégor the dividends received deduction for cagtibns. On May 28, 2003, President Bush
signed into law the Jobs Growth Tax Relief Recaatidn Act of 2003. Under this law, as subsequenttdified in 2005 and 2010, certain
“qualified dividend income” received by U.S. nonHeorate shareholders in taxable years 2003 thr@0dR is subject to tax at the same tax
rates as long-term capital gain (generally, undemtew law, a maximum rate of 15% for such taxgbhes). Dividends received from REITSs,
however, generally are not eligible for these reduates and, therefore, will continue to be sulifetax at ordinary income rates (generally,
a maximum rate of 35% for taxable years 2003-20di)ject to two narrow exceptions. Under the fisgteption, dividends received from a
REIT may be treated as “qualified dividend incore8gible for the reduced tax rates to the exteat the REIT itself has received qualified
dividend income from other corporations (such aaliée REIT subsidiaries). Under the second exceptividends paid by a REIT in a
taxable year may be treated as qualified dividewdme in an amount equal to the sum of (i) the exoé the REIT’s “REIT taxable income”
for the preceding taxable year over the corporatellfederal income tax payable by the REIT forhspieeceding taxable year and (ii) the
excess of the REIT’s income that was subject tdBthi#-in Gains Tax in the preceding taxable yeaerathe tax payable by the REIT on such
income for such preceding taxable year. We do ntitipate that a material portion of our distrilmunts will be treated as qualified dividend
income.
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To the extent that the Company makes a distributiaxcess of its positive current and accumulatthings and profits, the
distribution will be treated first as a tax-fre¢umm of capital, reducing the tax basis in the l&#ckholder's common stock, and then the
distribution excess of such basis will be taxabléhe U.S. Stockholder as gain realized from the skits stock. Dividends declared by the
Company in October, November or December of any pagable to a U.S. Stockholder of record on aifipdadate in any such month will
be treated as both paid by the Company and recéiyvéae stockholders on December 31 of that yeaniged that the Company actually
pays the dividends during January of the followdadendar year.

Capital Gain Digtributions.  Distributions to U.S. Stockholders that the @amy properly designates as capital gain dividevitls
be treated as long-term capital gains (to the éxtmy do not exceed the Compamgctual net capital gain) for the taxable yeahetit regar
to the period for which the U.S. Stockholder haldl Inés or her stock. However, corporate stockhadeay be required to treat up to 20% of
certain capital gain dividends as ordinary inco@apital gain dividends are not eligible for theidends received deduction for corporations.

The Company may elect to retain and pay incometamet longterm capital gain that it received during the taaly In this instanc
U.S. Stockholders will include in their income thefoportionate share of the undistributed longnteapital gains as designated by the
Company. The U.S. Stockholders will also be deetadthve paid their proportionate share of thewasch would be credited against such
stockholders’ U.S. income tax liability (and refatto the extent it exceeds such liability). Iniéidd, the basis of the U.S. Stockholders’
shares will be increased by the excess of the atadwapital gain included in its income over tmeaant of tax it is deemed to have paid.

Any capital gain with respect to capital assetslliet more than one year that is recognized orretise properly taken into account
before January 1, 2013, generally will be taxed tmneorporate taxpayer at a maximum rate of 15%. Irctee of capital gain attributable
the sale of real property held for more than orar yguch gain will be taxed at a maximum rate 8626 the extent of the amount of
depreciation deductions previously claimed wittpezs to such property. With respect to distributiolesignated by the Company as capital
gain dividends (including any deemed distributiofsetained capital gains), subject to certainténihe Company may designate, and will
notify its shareholders, whether the dividend isatde to non-corporate shareholders at regular-teng capital gains rates (currently at a
minimum rate of 15%) or at the 25% rate applicablanrecaptured depreciation.

Passive Activity Loss and I nvestment I nterest Limitations. Distributions from the Company and gain from disposition of stock
will not be treated as passive activity income ahdrefore, U.S. Stockholders will not be ableply any “passive losses” against such
income. Dividends from the Company (to the exthei/tdo not constitute a return of capital) gengnaill be treated as investment income
for purposes of the investment interest limitatiet capital gain from the disposition of stockcapital gain dividends generally will be
excluded from investment income unless the U.Kbtmlder elects to have the gain taxed at ordinamgme rates. Stockholders are not
allowed to include on their own federal income tteturns any tax losses of the Company.

Dispositions of Shares. In general, U.S. Stockholders will realize cdpifain or loss on the disposition of stock equahi®
difference between the amount of cash and thenfaiket value of any property received on the digjposand that stockholders’ adjusted
basis in the common stock. This gain or loss véllabcapital gain or loss if the U.S. Stockholdes held the shares as a capital asset. The
applicable tax rate will depend on the stockhokl@dlding period in the asset (generally, if theckholder has held the asset for more than
one year, it will produce long-term capital gaingahe stockholder’s tax bracket (the maximum fateon-corporate taxpayers currently
being 15%). The IRS has the authority to presciioé has not yet prescribed, regulations that waploly a capital gain tax rate of 25%
(which is generally higher than the long-term calpifain tax rates for non-corporate stockholders) portion of capital gain realized by a
non-corporate stockholder on the sale of stockwitwatld correspond to the Company’s “unrecapturedti&e 1250 gain.'Stockholders shou
consult with their own tax advisors with respectheir capital gain tax liability. In general, alogs recognized by a U.S. Stockholder upon
the sale or other disposition of stock that theldtolder has held for six months or less, aftelydapg the holding period rules, will be treated
as a long-term capital loss, to the extent of ttistions received by the U.S. Stockholder from@wmpany that were required to be treated as
long-term capital gains.
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Treatment of Tax-Exempt Stockholders. Distributions from the Company to a taxempt employee pension trust or other dom
tax-exempt stockholder generally will not constttitinrelated business taxable income,” which werred as “UBTI,” unless the stockholder
has borrowed to acquire or carry its stock or tssiithe shares in a trade or business.

However, for tax-exempt stockholders that are $abids, voluntary employee benefit associationpptemental unemployment
benefit trusts and qualified group legal servickesmp exempt from federal income taxation underiSest501(c)(7), (c)(9), (c)(17) and (c)(20)
of the Internal Revenue Code, respectively, incfnom an investment in the Company will constitutB T unless the organization properly
sets aside or reserves such amounts for purposesiag in the Internal Revenue Code. These taxmatetockholders should consult their
own tax advisors concerning these “set aside” asdrve requirements.

Qualified trusts that hold more than 10% (by valoithe shares of pension-held REITs may be requodreat a certain percentage
of such a REIT’s distributions as UBTI. A REIT is@ension-held REIT” only if the REIT would not dlifg as such for federal income tax
purposes but for the application of a “look-throtighception to the five or fewer requirement apatite to shares held by qualified trusts and
the REIT is “predominantly held” by qualified trgstA REIT is predominantly held if either at lease qualified trust holds more than 25%
by value of the REIT interests or qualified trugigach owning more than 10% by value of the REI&regts, holds in the aggregate more than
50% of the REIT interests. The percentage of anyfRividend treated as UBTI is equal to the ratida) the UBTI earned by the REIT
(treating the REIT as if it were a qualified trastd therefore subject to tax on UBTI) to (b) thimaltgross income (less certain associated
expenses) of the REIT. In the event that this riatiess than 5% for any year, then the qualifiedttwill not be treated as having received
UBTI as a result of the REIT dividend. For thesepmses, a qualified trust is any trust describe8dntion 401(a) of the Internal Revenue
Code and exempt from tax under Section 501(a)efriternal Revenue Code. The restrictions on oviriigif common stock in the
Company’s charter generally will prevent applicataf the provisions treating a portion of REIT distitions as UBTI to qualified trusts
under the pension-held REIT rules, absent a wail/ére restrictions by the board of directors.

Special Tax Considerations for Non-U.S. Stockholder

In general, non-U.S. Stockholders will be subjeatetgular federal income tax with respect to tieiestment in the Company if the
income from the investment is “effectively connektaith the non-U.S. Stockholder’s conduct of adgar business in the United States. A
corporate non-U.S. Stockholder that receives inctiraeis (or is treated as) effectively connectéithwa U.S. trade or business also may be
subject to the branch profits tax under Section @he Internal Revenue Code, which is imposeaddition to regular federal income tax at
the rate of 30%, subject to reduction under ataty, if applicable. Effectively connected incothat meets various certification
requirements will generally be exempt from withhiodd The following discussion will apply to non-U.Stockholders whose income from
their investments in the Company is not so effetyivonnected (except to the extent that the Farkigestment in Real Property Tax Act of
1980 (“FIRPTA”) rules discussed below treat suatome as effectively connected income).

A distribution by the Company that is not attrithleato gain from the sale or exchange by the Compé@a United States real
property interest and that the Company does naogudate as a capital gain distribution will be texhtis an ordinary income dividend to the
extent that the Company pays the distribution dwuorent or accumulated earnings and profits ef@ompany. Generally, any ordinary
income dividend will be subject to a federal incotae required to be withheld by the Company, equ&0% of the gross amount of the
dividend, withheld by the Company, unless an applie tax treaty reduces this tax. Such a distidiouith excess of the Company’s earnings
and profits will be treated first as a return opital that will reduce a non-U.S. Stockholder'sibas its common stock (but not below zero)
and then as gain from the disposition of such stthektax treatment of which is described undertites discussed below with respect to
dispositions of common stock.

Distributions by the Company that are attributablgain from the sale or exchange of a United Stegtal property interest will be
taxed to a non-U.S. Stockholder under FIRPTA. Siistributions are taxed to a non-U.S. Stockhoddeif the distributions were gains
“effectively connected” with a United States tradebusiness. Accordingly, a non-U.S. Stockholddl vé taxed at the normal capital gain
rates applicable to a U.S. Stockholder (subjeantpapplicable alternative minimum tax and a spedfarnative minimum tax in the case of
nonresident
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alien individuals). Such distributions also maysibject to a 30% branch profits tax when madeftmeign corporation that is not entitled to
an exemption or reduced branch profits tax rateuadax treaty.

Although the law is not clear on this matter, ipagrs that amounts designated by the Company astiimated capital gains in
respect of stock generally should be treated veifipect to non-U.S. Stockholders in the same mawactual distributions by the Company
of capital gain dividends. Under that approach,rbe-U.S. Stockholder would be able to offset asedit against their resulting federal
income tax liability an amount equal to their prdfmmate share of the tax paid by the Company erutidistributed capital gains, and to
receive from the IRS a refund to the extent itprtonate share of this tax paid by the Compansevie exceed its actual federal income tax
liability.

Although tax treaties may reduce the Company’shattiing obligations, the Company generally willeguired to withhold from
distributions to nord.S. Stockholders, and remit to the IRS, 35% ofgfeged capital gain dividends (or, if greater, 36Bthe amount of an
distributions that could be designated as capdal dividends) and 30% of ordinary dividends paitl @ earnings and profits. In addition, if
the Company designates prior distributions as abg#in dividends, subsequent distributions, uthéoamount of such prior distributions that
the Company designated as capital gains dividemitidye treated as capital gain dividends for pug®of withholding. In addition, the
Company may be required to withhold 10% of disttidns in excess of the Company’s current and actabed earnings and profits. If the
amount of tax withheld by the Company with resped distribution to a non-U.S. Stockholder excabédsstockholder’s United States tax
liability with respect to such distribution, themt).S. Stockholder may file for a refund of sucleess from the IRS.

The Company expects to withhold federal incomeatathe rate of 30% on all distributions (includidigtributions that later may be
determined to have been in excess of current acuhadated earnings and profits) made to a non-8t&kholder unless:

« alower treaty rate applies and the non-U.S. Stoickdr files with the Company an IRS Form 8EN evidencing eligibility fc
that reduced treaty rat

» the non-U.S. Stockholder files with the CompanylB®& Form WS8ECI claiming that the distribution is income etigely
connected with the n-U.S. Stockhold¢' s trade or business so that no withholding tardgiired; ol

« the distributions are treated for FIRPTA withholglitax purposes as attributable to a sale of atda property interest, in whi
case tax will be withheld at a 35% re

Unless the stock constitutes a “U.S. real prop@tgrest” within the meaning of FIRPTA, a sale tufck by a non-U.S. Stockholder
generally will not be subject to federal incomestiion. The stock will not constitute a U.S. realpperty interest if the Company is a
“domestically-controlled REIT.” A domestically-cantled REIT is a REIT in which at all times duriagspecified testing period less than
50% in value of its shares is held directly or iedtly by non-U.S. Stockholders. We currently aptte that the Company will be a
domestically-controlled REIT and, therefore, the sale of stock will not be subject to taxatiodemFIRPTA. However, because the
Company’s common stock will be publicly traded, eamnot assure you that the Company will be a daoadigtcontrolled REIT. If the
Company were not a domestically-controlled REITipa-U.S. Stockholdes’sale of stock would be subject to tax under FIRBS a sale of
U.S. real property interest unless the stock wezgularly traded” on an established securities etafuch as the NYSE) on which the
common stock will be listed and the selling stodkleo owned no more than 5% of the common stockutinout the applicable testing perir
If the gain on the sale of stock were subject xatian under FIRPTA, the non-U.S. Stockholder wdaddsubject to the same treatment as a
U.S. Stockholder with respect to the gain (subjectpplicable alternative minimum tax and a spegligrnative minimum tax in the case of
nonresident alien individuals). However, even & ompany’s common stock is not a U.S. real prgpatérest, a nonresident alien’s gains
from the sale of stock will be taxable if the n®ident alien individual is present in the Unitedt8s$ for 183 days or more during the taxable
year and certain other conditions apply, in whiakecthe nonresident alien individual will be subfea 30% tax on his or her U.S. sou
capital gains.
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A purchaser of stock from a non-U.S. Stockholddk mgt be required to withhold under FIRPTA on thachase price if the
purchased stock is “regularly traded” on an essalil securities market or if the Company is a dtinadly-controlled REIT. Otherwise, the
purchaser of stock from a non-U.S. Stockholder beyequired to withhold 10% of the purchase prive @mit this amount to the IRS. The
Company’s common stock currently is traded on ti&HE. We believe that the Company qualifies undeh ltee regularly traded and the
domestically-controlled REIT exceptions to withhialgl but we cannot provide any assurance to thateff

On May 17, 2006, the Tax Increase Prevention armbiRaliation Act of 2005 (“TIPRA”) was enacted. RR requires any
distribution that is made by a REIT that would othise be subject to FIRPTA because the distribuaattributable to the disposition of a
United States real property interest to retaichitaracter as FIRPTA income when distributed toragylated investment company or other
REIT, and to be treated as if it were from the dspon of a United States real property intergstiat regulated investment company or o
REIT. This provision of TIPRA applies to distribaitis with respect to taxable years beginning afegdinber 31, 2005. A “wash saleile is
also included in TIPRA for transactions involvingrtain dispositions of REIT stock to avoid FIRPT&x on dispositions of United States real
property interests. These wash sale rules arecayidi to transactions occurring on or after theiéth day following the date of enactment of
TIPRA.

Upon the death of a nonresident alien individuedt fndividual's stock will be treated as part & ar her U.S. estate for purposes of
the U.S. estate tax, except as may be otherwisédaa in an applicable estate tax treaty.

Information Reporting Requirements and Backup Withholding Tax

U.S. Stockholders. In general, information reporting requirement apply to payments of distributions on the Comyarstock
and payments of the proceeds of the sale of thep@owyis stock, unless an exception applies. Furtherpayer will be required to withhold
backup withholding tax if:

« the payee fails to furnish a taxpayer identificatrmumber to the payer or to establish an exemta@n backup withholding;
« the IRS notifies the payer that the taxpayer idigation number furnished by the payee is incotrect

« a notified payee has been under-reporting witheeisio interest, dividends or original issue distadescribed in Section 3406
(c) of the Internal Revenue Code;

« the payee has failed to certify under the pendityesjury that the payee is not subject to backithiwelding under the Intern
Revenue Code

Some stockholders, including corporations, willdxempt from backup withholding. Any amounts witlthehder the backup
withholding rules from a payment to a stockholddr e allowed as a credit against the stockhokléteral income tax and may entitle the
stockholder to a refund, provided that the stocttofurnishes the required information to the IRS.

Non-U.S. Stockholders. Generally, information reporting will apply toyraents of distributions on the Company’s stock, and
backup withholding may apply, unless the payeeafmesthat it is not a U.S. person or otherwisakkshes an exemption.

The payment of the proceeds from the dispositioth@fCompanys stock to or through the U.S. office of a U.Sfaveign broker wil
be subject to information reporting and, possibBgkup withholding unless the non-U.S. Stockhoteetifies as to its non-U.S. status or
otherwise establishes an exemption, provided tteabtoker does not have actual knowledge thatttdukisolder is a U.S. person or that the
conditions of any other exemption are not, in faatjsfied. The proceeds of the disposition by mdds. Stockholder of the Company’s stock
to or through a foreign office of a broker generalill not be subject to information reporting caidkup withholding. However, if the broker
is a U.S. person, a controlled foreign corporaf@my.S. tax purposes or a foreign person 50% arermdiose gross income from all sources
for specified periods is from activities that affeetively
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connected with a U.S. trade or business, informatporting generally will apply unless the brokes documentary evidence as to the non-
U.S. Stockholder’s foreign status and has no agtaiviedge to the contrary.

Applicable Treasury regulations provide presumgicggarding the status of stockholders when paysnerthe stockholders cannot
be reliably associated with appropriate documemtgtirovided to the payer. Under these Treasurylagigas, some stockholders are required
to have provided new certifications with respegbayments made after December 31, 2000. Becausgptieation of these Treasury
regulations varies depending on the stockholdeaftiqular circumstances, you should consult yoxradvisor regarding the information
reporting requirements applicable to you.

Recent Legislation

On March 18, 2010, the President signed into laavHhring Incentives to Restore Employment Act ol @@the “HIRE Act”). The
HIRE Act imposes a U.S. withholding tax at a 30% r@n dividends and proceeds of sale in respeatioghares received by U.S.
shareholders who own their shares through foredgounts or foreign intermediaries and certain no8-dhareholders if certain disclosure
requirements related to U.S. accounts or ownelai@mot satisfied. If payment of withholding taxesequired, nond.S. shareholders that i
otherwise eligible for an exemption from, or redaistof, U.S. withholding taxes with respect to suividends and proceeds will be required
to seek a refund from the IRS to obtain the beméfituch exemption or reduction. We will not pay anlditional amounts in respect of any
amounts withheld. These new withholding rules ameegally effective for payments made after Decen3fie2012.

On March 30, 2010, the President signed into leavtkalth Care and Education Reconciliation Act@E@ (the “Reconciliation
Act”). The Reconciliation Act will require certaln.S. shareholders who are individuals, estatesists to pay a 3.8% Medicare tax on,
among other things, dividends on and capital giora the sale or other disposition of shares, slifecertain exceptions. This tax will ap
for taxable years beginning after December 31, 2012

Tax Aspects of the Operating Partnership

General . The Operating Partnership holds substantiallpfailhe Company’s investments. In general, partripssare “pass-
through” entities that are not subject to fedemabime tax. Rather, partners are allocated thepgtmnate shares of the items of income,
gain, loss, deduction and credit of a partnersmg, are potentially subject to tax thereon, withegiard to whether the partners receive a
distribution from the partnership. The Company ugls in its income its proportionate share of tt@gerating Partnership items for purpc
of the various REIT income tests and in the compriaof its REIT taxable income. Moreover, for pasgs of the REIT asset tests, the
Company includes its proportionate share of agsgdtsby the Operating Partnership.

Tax Allocations with Respect to the Properties. Pursuant to Section 704(c) of the Internal Reeddiade, income, gain, loss and
deduction attributable to appreciated or depredipteperty that is contributed to a partnershipxnhange for an interest in the partnership,
must be allocated in a manner such that the catimidp partner is charged with the unrealized gairhenefits from the unrealized loss,
associated with the property at the time of thetrdomtion. The amount of the unrealized gain oraatized loss is generally equal to the
difference between the fair market value of coniiédol property at the time of contribution and tbgusted tax basis of the property at the 1
of contribution, which we refer to as a “book-taffetence.” These allocations are solely for felaraome tax purposes and do not affect the
book capital accounts or other economic or legareyrements among the partners. The Operating Psihitpevas formed by way of
contributions of appreciated property. Consequettily partnership agreement of the Operating Pattiperequires allocations to be made in
a manner consistent with Section 704(c) of theri@eRevenue Code.

In general, the partners who have contributed éstsrin the appreciated properties to the Oper&artnership will be allocated
lower amounts of depreciation deductions for tasppaes than such deductions would be if determimeal pro rata basis. In addition, in the
event of the disposition of any of the contributsdets that have a book-tax difference, all taxialsleme attributable to the book-tax
difference generally will be allocated to the cdmiting partners, and the Company generally wilabecated only its share of capital gains
attributable to appreciation, if any, occurringeafthe closing of the acquisition of the propertiEsis will tend to eliminate the
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book-tax difference over the life of the OperatiPaytnership. However, the special allocation rofeSection 704(c) of the Internal Revenue
Code do not always entirely eliminate the bookedference on an annual basis or with respectdpegific taxable transaction such as a sale.
Thus, the carryover basis of the contributed asesdtse hands of the Operating Partnership willseatine Company to be allocated lower
depreciation and other deductions and possibly atsaf taxable income in the event of a sale ofcthrributed assets in excess of the
economic or book income allocated to it as a resfuthe sale. This may cause the Company to rezedgakable income in excess of cash
proceeds, which might adversely affect the Compmapility to comply with the REIT distribution reigegments.

Treasury Regulations under Section 704(c) of therhal Revenue Code provide partnerships with &cehaf several methods of
accounting for book-tax differences, including tiraditional method” that may leave some of the lb¢ax differences unaccounted for, or
election of certain methods which would permit aistortions caused by a book-tax difference tortealy rectified on an annual basis or
with respect to a specific taxable transaction sagh sale. The Operating Partnership and the Goni@ve determined to use theatitiona
method” for accounting for book-tax differenceshwiespect to the properties contributed to the &tpey Partnership. As a result of this
determination, distributions to stockholders wil tomprised of a greater portion of taxable incame less return of capital than if another
method for accounting for book-tax differences badn selected. The Operating Partnership and the&@uay have not determined which of
the alternative methods of accounting for booketferences will be elected with respect to projesrtontributed to the Operating
Partnership in the future.

With respect to any property purchased by the Qipgr&@artnership, this property initially will hawetax basis equal to its fair
market value and Section 704(c) of the InternaldRere Code will not apply.

Basisin Operating Partnership Interest. The Company’s adjusted tax basis in its intdrette Operating Partnership generally:
« will equal the amount of cash and the basis of@hgr property contributed to the Operating Pasinigrby the Company;

« will increase by its allocable share of the OpetPartnershig income and its allocable share of debt of ther&ijme
Partnership; an

« will decrease, but not below zero, by the Comparmflocable share of losses suffered by the Opgrdartnership, the amoi
of cash distributed to the Company, and constradtiigtributions resulting from a reduction in then@panys share of debt
the Operating Partnershi

If the allocation of the Company’s distributive shaf the Operating Partnership’s loss exceedadiested tax basis of the
Companys partnership interest in the Operating Partnershgrecognition of the excess loss will be def@muntil such time and to the ext
that the Company has an adjusted tax basis int#sdst in the Operating Partnership. To the estteattthe Operating Partnership’s
distributions, or any decrease in the Company’seshathe debt of the Operating Partnership (swethie@hses being considered a cash
distribution to the partners) exceed the Compaagljsisted tax basis, the excess distributions (dicfusuch constructive distributions)
constitute taxable income to the Company. Thislilxancome normally will be characterized as a kergn capital gain if the Company has
held its interest in the Operating Partnershigdager than one year, subject to reduced tax dessribed above for non-corporate U.S.
Stockholders, to the extent designated by the Cagnpa a capital gain dividend. Under current laapital gains and ordinary income of
corporations generally are taxed at the same malrgates.

Sale of the Properties. The Company’s share of gain realized by the Qppey#@artnership on the sale of any property hglthle
Operating Partnership as inventory or other propeetd primarily for sale to customers in the oatdincourse of the Operating Partnership’s
trade or business will be treated as income frquroaibited transaction that is subject to a 100%aftg tax. Prohibited transaction income
also may have an adverse effect upon the Compajlity to satisfy the income tests for qualifioa as a REIT. Under existing law, whet
the Operating Partnership holds its property asntwry or primarily for sale to customers in thdinary course of its
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trade or business is a question of fact that dependill the facts and circumstances with respettid particular transaction. The Operating
Partnership intends to hold the properties for stivent with a view to long-term appreciation, tgage in the business of acquiring,
developing, owning and operating the propertiestanmdake such occasional sales of the propertiekjding peripheral land, as are
consistent with the Operating Partnership’s investnobjectives.

State and Local Tax
The Company and its stockholders may be subjestbte and local tax in various states and localitiecluding those in which it or
they transact business, own property or reside t&héreatment of the Company and the stockholiskesach jurisdictions may differ from tl

federal income tax treatment described above. Cuestly, prospective stockholders should conseiir tbwn tax advisors regarding the
effect of state and local tax laws on an investnrethe Company’s stock.
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PLAN OF DISTRIBUTION
We may offer and sell these securities:
« through underwriting syndicates represented byasmaore managing underwriters;
« to or through underwriters or dealers;
« through agents; or
« directly to one or more purchasers.

We may distribute the securities from time to timene or more transactions at:

a fixed price;
« market prices prevailing at the time of sale;
« prices related to prevailing market prices; or

negotiated prices.

We will describe the name or names of any undeevwgjtdealers or agents and the purchase price aktturities in a prospectus
supplement relating to the securities.

In connection with the sale of the securities, umdigers may receive compensation from us or framchasers of the securities, for
whom they may act as agents, in the form of distsyuoncessions or commissions. Underwriters relyhe securities to or through deal
and these dealers may receive compensation imthedf discounts, concessions or commissions flwrunderwriters and/or commissions
from the purchasers for whom they may act as agasslerwriters, dealers and agents that partieiathe distribution of the securities may
be deemed to be underwriters, and any discourdsromissions they receive from us, and any profith@nresale of the securities they rea
may be deemed to be underwriting discounts and desioms, under the Securities Act. The prospestipplement will identify any
underwriter or agent and will describe any compgosdhey receive from us.

Unless otherwise specified in the prospectus sopghe, each series of the securities will be a reswe with no established trading
market, other than the Company’s common stock, lwisicurrently listed on the NYSE. We may eledigbany series of debt securities,
preferred stock or depositary shares on an exchangeare not obligated to do so. It is possiblt bne or more underwriters may make a
market in a series of the securities, but undeensitvill not be obligated to do so and may disaargiany market making at any time without
notice. Therefore, we can give no assurance aheutquidity of the trading market for any of thecurities.

Under agreements we may enter into, we may indgnumifierwriters, dealers and agents who particiipatiee distribution of the
securities against certain liabilities, includimapilities under the Securities Act, or contributih respect to payments that the underwriters,
dealers or agents may be required to make.

From time to time, we may engage in transactionb thiese underwriters, dealers and agents in tiaany course of business.

If indicated in the prospectus supplement, we magi@ize underwriters or other persons acting asagents to solicit offers by
institutions to purchase securities from us purst@oontracts providing for payment and delivenyaofuture date. Institutions with which
may make these delayed delivery contracts inclagencercial and savings banks, insurance compargasjgn funds, investment compan
educational and charitable institutions and othditse obligations of any purchaser under any sathyed delivery contract will be subject to
the condition that the purchase of the securitiedl g0t at the time of delivery be prohibited unttee laws of the
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jurisdiction to which the purchaser is subject.e Timderwriters and other agents will not have &asponsibility with regard to the validity
performance of these delayed delivery contracts.
LEGAL MATTERS

The validity of the securities offered hereby hasrbpassed upon for us by DLA Piper LLP (US), RddeNorth Carolina. In
addition, DLA Piper LLP (US) has rendered an opinigth respect to certain federal income tax mattetating to the Company. Two
partners of DLA Piper LLP (US) beneficially own aggregate of less than 0.01% of the Company’s camstack.

EXPERTS

The financial statements, and financial statememédules, incorporated in this prospectus by raferérom Highwoods Properties
Inc.’s Annual Report on Form 10-K, and the effeetigss of Highwoods Properties Inc.’s internal adraver financial reporting, have been
audited by Deloitte & Touche LLP, an independegistered public accounting firm, as stated in thefrorts which are incorporated herein
by reference. Such financial statements and fiahstatement schedules have been so incorponateiance upon the reports of such firm
given upon their authority as experts in accoungéind auditing.

The financial statements and related financiakstant schedules, incorporated in this prospectusfeyence from Highwoods
Realty Limited Partnership’s Annual Report on FddiK, have been audited by Deloitte & Touche LLRjradependent registered public
accounting firm, as stated in their report whichlso incorporated herein by reference. Such &ighstatements and financial statement
schedules have been so incorporated in reliance tngoreport of such firm given upon their autho#s experts in accounting and auditing.
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, pretatements and other information with the SE©@u Yhay read and copy any
document that we file at the SEC’s public refereromam at 100 F Street, N.E., Washington, D.C. 2058ase call the SEC at (800) SEC-
0330 for further information about the public re&flece room. Such reports are also available tpubéc through the SEC’s Internet site at
www.sec.gov. In addition, since some of our sdimgriare listed on the NYSE, you can read our SE@$ at the offices of the NYSE, 20
Broad Street, New York, New York 10005.

This prospectus is part of a registration statertteattwe have filed with the SEC. The SEC allowsau$ncorporate by reference”
the information that we file with them, which medhat we can disclose important information to ygueferring you to those documents.
The information incorporated by reference is com®d to be part of this prospectus, and later métion that we file with the SEC will
automatically update and supersede this informatéa incorporate by reference the documents lisedow and any future documents filed
with the SEC under Sections 13(a), 13(c), 14 od)L6{ the Exchange Act until this offering is termated.

« The Company’s 2010 Annual Report on Form 10-K;
« The Operating Partnership’s 2010 Annual Report omF10-K; and

« The description of the Company’s common stock idetliin the Company’s Registration Statement on R#ndated May 1¢€
1994,

You may request a copy of these filings, at no,dmgivriting or telephoning us at the following adss:

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

We also maintain an Internet site at www.highwooais: at which there is additional information about business, but the conte
of that site are not incorporated by reference, iata are not otherwise a part of, this prospectus.
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