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[tem 2. ACQUISITION OR DISPOSITION OF ASSETS

On July 13, 1998, Highwoods Properties, Inc. (fierhpany") completed its previously reported meftfe "J.C. Nichols Transaction") with
J.C. Nichols Company, a Missouri real estate opggatompany ("JCN"), pursuant to a merger agreermdateid as of December 22, 1997 (as
amended on April 29, 1998, the "Merger Agreememljor to consummation of the J.C. Nichols Tranisact].C. Nichols had been subjec
the information requirements of the Securities Exade Act of 1934, as amended, and, in accordamcewith, filed reports and other
information with the Securities and Exchange Corsiois

As a result of the J.C. Nichols Transaction, thenfany owns or has an ownership interest in 57 effiedustrial and retail properties and 17
multifamily communities in the Kansas City metraparh area. The following table sets forth certafoimation about the properties acquired
in the Kansas City metropolitan area as of Juné.398:

Wholly Partially
Type of Owned Owned
Property Properties Properties
Office 24 2
Industrial 13 -
Retail 18
Multifamily 17

JCN KANSASCITY PROPERTIES

Total
Properties

Weighted Average
Ownership
Interest

Rentab
Squar
Feet

1,459,0
337,0
2,443,0
1,906 Un

e Percent
Leased
00 95%
00 75%
00 96%
its 96%

As a result of the J.C. Nichols Transaction, thenfany also has an ownership interest in 22 offimkiadustrial properties and one
multifamily community in the Des Moines, lowa ard&e following table sets forth certain informatialbout the properties acquired in the
Des Moines metropolitan area as of June 30, 1998:

Type of
Property

Wholly
Owned
Properties

Partially
Owned
Properties

Office
Industrial
Multifamily

Additionally, the Company acquired over 500 acrelsuad for future development in Kansas City and [Moines.

21
1
1

JCN DESMOINESPROPERTIES

Total
Properties

Weighted Average
Ownership
Interest
56%
49.5%
65%

Rentab
Squar
Feet

1,345,0
200,00

418 Uni

e Percent
Leased
00 96%
0 100%
ts 98%

Under the terms of the Merger Agreement, the Compaquired all of the outstanding common stock1$ér value, of J.C. Nichols ("J.C.
Nichols Common Stock"). Under the Merger Agreem@r@E, Nichols shareholders were entitled to receither 2.03 shares of comm
stock, $.01 par value, of the Company ("Highwoodsn@on Stock™) or $65 in cash for each share of Ni€hols Common Stock. However,
the Merger Agreement limited the aggregate casmpayto J.C. Nichols shareholders to 40% of thal tminsideration. The exchange ratio
reflects the average closing price of Highwoods @mm Stock over the 20 trading days preceding thgiry date of the J.(



Nichols Transaction. The J.C. Nichols Transacti@s walued at approximately $544 million and comesigif the issuance of approximat
5.63 million shares of Highwoods Common Stock,aksumption of approximately $229 million of debg tncurrence of approximately $15
million in transaction costs and a cash paymeiippfroximately $120 million, net of cash acquiredpproximately $59 million.

The properties acquired in the J.C. Nichols Tratisadnclude the Country Club Plaza in Kansas Qifywhich the Company owns
approximately 1.0 million square feet of retail spgencompassing 15 square blocks), approximat€hy080 square feet of office space and
510 apartment units. As of June 30, 1998, the Cglub Plaza was approximately 96% leased. Then@p(Club Plaza is presently
undergoing an expansion and restoration expectadd@approximately 800,000 square feet of retéfic@and hotel space and 350 apartment
units with an estimated cost of approximately $84llion. The Company intends to complete the depeient in the Country Club Plaza
previously planned by J.C. Nichols.

Upon completion of the J.C. Nichols Transactior, @ompany has succeeded to the interests of JoBoMNiin a strategic alliance with
Kessinger/Hunter & Company, Inc. ("Kessinger/Huhtepursuant to which Kessinger/Hunter manages aadds the office, industrial and
retail properties in the greater Kansas City matlitgn area. The Company currently has a 30% ovigeiaterest in the strategic alliance

with Kessinger/Hunter and has two additional oitmacquire up to a 65% ownership interest irsthetegic alliance. The Company has
succeeded to the interests of J.C. Nichols inaegiic alliance with R&R Investors, Ltd. ("R&R") mwant to which R&R manages and leases
the properties in which the Company has an owngiisitérest in the Des Moines area. The Companyhasvnership interest of 50% or
more in each of the properties in the Des Moines.ar

As a result of the J.C. Nichols Transaction, ti@& Michols operations have become a division ofGbenpany, Barrett Brady, former
president and chief executive officer of J.C. Nishbas become a senior vice president of the Coynpsponsible for its midwest operatic
and approximately 100 employees of J.C. Nicholshained the Company. In addition, Kay Nichols alh has joined the Company's bc
of directors.

[tem 5. OTHER EVENTS

On July 3, 1998, Highwoods Realty Limited Partngrgthe "Operating Partnership") obtained a newdb6@lion revolving line of credit (th
"Revolving Loan") from a group of 14 lender bankhe Revolving Loan was arranged and syndicateddtioNsBanc Montgomery
Securities LLC. NationsBank is the administratigetat, First Union National Bank is the syndicatament and Wells Fargo Bank is the
documentation agent. Other lenders include: Mampdipents--Bank of America, CommerzBank AG, Wachd®#ak, Centura Bank, and
PNC Bank; Co-Agents--Fleet National Bank, AmSou#nB and Dresdner Bank AG; and Participants--DGkB&itellon Bank and Firstrust
Savings.

The Revolving Loan matures in July 2001 and refdahe Operating Partnership's two existing revgh\oans aggregating $430 million. The
Revolving Loan carries an interest rate based tipei®©perating Partnership's senior unsecured adig. At the Operating Partnership's
current BBB/Baa2 senior unsecured rating, intesestues on borrowings at an average interest fatBBOR plus 80 basis points. The
Revolving Loan also includes a $300 million comipeti bid sub-facility.

The obligations of the Operating Partnership urtiderRevolving Loan are guaranteed by the Compasgpie general partner, and certain
subsidiaries of the Company and the Operating Pesftip.

Item 7. FINANCIAL STATEMENTSAND EXHIBITS
(a) Financial statements of businesses acquired

It is impracticable to provide the required finaldgtatements at the time of the filing of thisagpThe required financial statements will be
filed as soon as practicable, but not later thagmteSaber 25, 199¢



(b) Pro forma financial information
See text at Item 7(a)
(c) Exhibits

10.1 Credit Agreement among Highwoods Realty LichRartnership, Highwoods Properties, Inc., the Blidrses named therein and the
Lenders named therein, dated as of July 3, :



SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causeddiport to be signed on its behalf by
undersigned thereunto duly authorized.

HIGHWOODS PROPERTIES, INC.

By: /'s/ Carman J. Liuzzo

Carman J. Liuzzo
Vi ce President and Chief Financial Oficer

Date: July 23, 1998
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CREDIT AGREEMENT

THIS CREDIT AGREEMENT dated as of July 3, 1998 #éasended, modified, restated or supplemented froma to time, the "Credit
Agreement"), is by and among HIGHWOODS REALTY LIMED PARTNERSHIP, a North Carolina limited partnepsfiiHighwoods
Realty"), HHGHWOODS PROPERTIES, INC., a Marylandpmration ("Highwoods Properties") and HHGHWOODSRSECES, INC., a
North Carolina corporation ("Highwoods Servicedd)jghwoods Realty, Highwoods Properties and HighveoBdrvices are hereinaft
referred to individually as a "Borrower" and cotigely as the "Borrowers"), certain Subsidiariesie# Borrowers (such Subsidiaries are
hereinafter referred to individually as a "Guarahtand collectively as the "Guarantors"), the Lensd@s defined herein), NATIONSBANK,
N.A., as Administrative Agent for the Lenders (irch capacity, the "Administrative Agent") FIRST UDM NATIONAL BANK, as
Syndication Agent for the Lenders (in such capatitg "Syndication Agent"), WELLS FARGO BANK, NATIAL ASSOCIATION, as
Documentation Agent for the Lenders (in such capathe "Documentation Agent") and the institutiodentified herein as Managing
Agents.

WITNESSETH

WHEREAS, Highwoods Realty and the Guarantors idiedttherein entered into (i) that certain Credgréement dated as of September 27,
1996 which provided a $280,000,000 credit facilttye "1996 Credit Facility") to Highwoods Realtys(@mended, modified, supplemented or
restated from time to time, the "1996 Credit Agreeit) and (ii) that certain Credit Agreement datscf December 15, 1997 which provic

a $150,000,000 credit facility (the "1997 CreditHity") to Highwoods Realty (as amended, modifisdpplemented or restated from time to
time, the "1997 Credit Agreement");

WHEREAS, the Borrowers have requested that the ¢engrovide a $600,000,000 credit facility to rafice the 1996 Credit Facility and the
1997 Credit Facility and for the other purposesmafter set forth; and

WHEREAS, the Lenders have agreed to make the regfiesdit facility available to the Borrowers ¢re tterms and conditions hereinafter
set forth;

NOW, THEREFORE, IN CONSIDERATION of the premiseslather good and valuable consideration, the réegig sufficiency of whicl
is hereby acknowledged, the parties hereto agréslawss:



SECTION 1

DEFINITIONS
1.1 Definitions.
As used in this Credit Agreement, the followingrershall have the meanings specified below unlessdantext otherwise requires:
"Additional Credit Party" means each Person thabbees a Guarantor after the Closing Date by exatuti a Joinder Agreement.
"Adjusted Base Rate" means the Base Rate plusppécable Percentage.

"Adjusted EBITDA" means, for any period, the sunE@EITDA for such period minus Capital Expenditufessuch period minus an amount
equal to any increase in EBITDA for such periodilatttable to the Straight-Lining of Rents.

"Adjusted Eurodollar Rate" means the EurodollareRdus the Applicable Percentage.

"Adjusted Investment Value" means, as of any dabewith respect to the ratio specified in claugg ¢f the definition of "Permitted
Investments”, the sum of (i) the total assets asioh date, as determined in accordance with GAARpn-Wholly Owned Subsidiaries
which are Credit Parties, less (ii) that portioartdof attributable to the owners thereof other tHaghwoods Properties, Highwoods Realty or
any Wholly Owned Subsidiary, and (b) with respedtte ratio specified in clause (x) of the defmitiof "Permitted Investments”, the sum of
(i) investments in unconsolidated subsidiarieshasve on the balance sheet of the Consolidatedd3aas of such date of determination, plus
(i) (A) the total assets as of such date, as detexd in accordance with GAAP, of Non-Wholly Own@dbsidiaries which are not Credit
Parties, less (B) that portion thereof attributabl¢éhe owners thereof other than Highwoods PragmerHighwoods Realty or any Wholly
Owned Subsidiary.

"Adjusted NOI" means, with respect to the appliedithe period, the amount equal to (a) the sunil oé@enues and income received by the
Consolidated Parties with respect to the relevaop&ty or Properties (but excluding for purposkdatermining such revenues and income,
any extraordinary gains, any interest revenue aydevenue gained outside of the ordinary courdausiness of the Consolidated Parties)
minus (b) the aggregate of (i) the sum of all readde and customary expenses incurred by the Gdased Parties in the operation of such
Property or Properties, including, but not limited utility expenses, property taxes and insurgreeniums,

(i a management fee in the amount of four per¢é¥) of such revenues and income received withe@sto the relevant Properties,

(iii) Capital Expenditures, (iv) an amount equahbtty increase in revenues and income attributaltleet Straight-Lining of Rents and

(v) an amount equal to



the income and revenues included in subclauseéb()esattributable to each entity not wholly owngddonsolidated Parties and Non-
Guarantor Subsidiaries multiplied by the percentafgle interest in each such entity owned by aanyigs which are not owned by
Consolidated Parties and Non-Guarantor Subsidiariesach case excluding interest, depreciatiomranation and income taxes.

"Adjusted Total Assets" means, as of any datestime of (i) Total Assets, as shown on the balaneetstf the Consolidated Parties as of ¢
date, less (ii) that portion of the total assetefemich date, as determined in accordance with BAA Non-Wholly Owned Subsidiaries
attributable to any owners thereof other than Higbes Properties, Highwoods Realty or any Wholly @d/&ubsidiary.

"Administrative Agent" shall have the meaning aseidjto such term in the heading hereof, togethtir any successors or assigns.

"Affiliate" means, with respect to any Person, atityer Person (i) directly or indirectly controllirmg controlled by or under direct or indirect
common control with such Person or (ii) directlyimdirectly owning or holding five percent (5%) more of the equity interest in such
Person. For purposes of this definition, "contmlien used with respect to any Person means thergowl@ect the management and policies
of such Person, directly or indirectly, whetheotingh the ownership of voting securities, by contomtherwise; and the terms "controlling”
and "controlled" have meanings correlative to tvedoing.

"Applicable Percentage" means, for any day, the pat annum set forth below opposite the applicdblsecured Long Term Debt Rating
then in effect, it being understood that the Apgihle Percentage for

(i) Eurodollar Loans shall be the percentage s fonder column "Applicable Percentage for Eurtatdloans”, (ii) Base Rate Loans shall
be the percentage set forth under the column "&pple Percentage for Base Rate Loans" and (iiieLef Credit Fee shall be the percentage
set forth under the column "Applicable Percentamd etter of Credit Fee."

Applicable
Applicable Applicable Percentage for
Pricing Moody's Third Debt  Percentage for Percentage Base Letter of Credit
Level S&P Rating Rating Rating  Eurodollar Loans Rate Loans Fee
| A- or higher A3 or higher A- /A3 0.65% 0% 0.65%
eq uivalent
or higher
Il BBB+ Baal BB +/Baal 0.70% 0% 0.70%
eq uivalent
1 BBB Baa2 BB B/Baa2 0.80% 0% 0.80%
eq uivalent
v BBB- Baa3 BB B-/Baa3 0.90% .10% 0.90%
eq uivalent
\Y, BB+ or Bal or BB +/Bal 1.50% .25% 1.50%

lower lower eq uivalent




The Applicable Percentage shall be adjusted effecth the next Business Day following any changtaénUnsecured Long Term Debt
Rating. The Borrowers shall notify the AdministvatiAgent in writing promptly after becoming awafeaay change in the Unsecured Long
Term Debt Rating of Highwoods Properties.

"Asset Disposition" means the disposition of anges (including without limitation the Capital Skoaf a Subsidiary) of any Consolidated
Party whether by sale, lease, transfer or othertgisePerson other than a Credit Party.

"Bankruptcy Code" means the Bankruptcy Code ireTifl of the United States Code, as amended, mod#ieceeded or replaced from time
to time.

"Bankruptcy Event" means, with respect to any Rertite occurrence of any of the following with respto such Person: (i) a court or
governmental agency having jurisdiction in the psgs shall enter a decree or order for relief gpeet of such Person in an involuntary case
under any applicable bankruptcy, insolvency or otfimilar law now or hereafter in effect, or appoig a receiver, liquidator, assignee,
custodian, trustee, sequestrator (or similar @fjadf such Person or for any substantial partoProperty or ordering the winding up or
liquidation of its affairs; or (ii) there shall m®@mmenced against such Person an involuntary ceter any applicable bankruptcy, insolvency
or other similar law now or hereafter in effectamy case, proceeding or other action for the appant of a receiver, liquidator, assignee,
custodian, trustee, sequestrator (or similar a@ffjadf such Person or for any substantial partsoProperty or for the winding up or liquidation
of its affairs, and such involuntary case or ottese, proceeding or other action shall remain amdi&ed, undischarged or unbonded for a
period of sixty (60) consecutive days; or (iii) BUeerson shall commence a voluntary case undeagplicable bankruptcy, insolvency or
other similar law now or hereafter in effect, onsent to the entry of an order for relief in analuntary case under any such law, or consent
to the appointment or taking possession by a recgliquidator, assignee, custodian, trustee, sstopter (or similar official) of such Person
for any substantial part of its Property or makg general assignment for the benefit of creditorgjv) such Person shall be unable to, or
shall admit in writing its inability to, pay its s generally as they become due.

"Base Rate" means, for any day, the rate per aregual to the higher of (a) the Federal Funds Ratedch day plus one-half of one percent
(.5%) and (b) the Prime Rate for such day. Any gleain the Base Rate due to a change in the PrineedRd¢he Federal Funds Rate shall be
effective on the effective date of such changé@Rrime Rate or Federal Funds Rate.

"Base Rate Loan" means any Loan bearing interestate determined by reference to the Base Rate.
"Borrowers" means the Persons identified as sutharheading hereof, together with any permittextsssors and assigns.

4



"Business Day" means a day other than a Saturdmd&y or other day on which commercial banks inrfotta, North Carolina are
authorized or required by law to close, except, tivden used in connection with a Eurodollar Loarthsday shall also be a day on which
dealings between banks are carried on in U.S. dddlposits in London, England.

"Capital Expenditures" means all expenditures neglfor the leasing of space within Properties alvaied previously leased by the
Consolidated Parties, including upfit expenseslaading commissions, together with expenses fayvation or improvement of existing
properties that are classified as capital experestunder GAAP. Leasing and tenant improvementerakfures with respect to space not
previously leased shall not be included in anywdation of Capital Expenditures, but must be repaito the Administrative Agent on a
quarterly basis as set forth in Section 7.1.

"Capital Lease" means, as applied to any Persgnlease of any Property (whether real, personatized) by that Person as lessee which, in
accordance with GAAP, is or should be accounted$oa capital lease on the balance sheet of thediRe

"Capital Stock" means (i) in the case of a corpongtcapital stock, (ii) in the case of an assdciabr business entity, any and all shares,
interests, participations, rights or other equirtdghowever designated) of capital stock, (iiijie case of a partnership, partnership interests
(whether general or limited), (iv) in the case dif@ited liability company, membership interestslan

(v) any other interest or participation that cosfen a Person the right to receive a share ofribfgpand losses of, or distributions of assets
of, the issuing Person.

"Cash Available for Distribution" means all Fundsrh Operations (as defined as of the Closing Datiéhé Board of Governors of the
National Association of Real Estate Investment T&uess (a) Capital Expenditures and (b) Schedalgdied Debt Paymen

"Cash Equivalents" means (a) securities issuedrectty and fully guaranteed or insured by the Bdittates of America or any agency or
instrumentality thereof (provided that the fulltfaand credit of the United States of America edgled in support thereof) having maturities
of not more than twelve months from the date olugition, (b) U.S. dollar denominated time depoaitsl certificates of deposit of (i) any
Lender, (ii) any domestic commercial bank of redegd standing having capital and surplus in exo€$500,000,000 or (iii) any bank
whose short-term commercial paper rating from S&Rtileast A-1 or the equivalent thereof or fromaygs is at least P-1 or the equivalent
thereof (any such bank being an "Approved Banki'gach case with maturities of not more than 238 @iamm the date of acquisition, (c)
commercial paper and variable or fixed rate naieged by any Approved Bank (or by the parent comgaareof) or any variable rate notes
issued by, or guaranteed by, any domestic corporatited A-1 (or the equivalent thereof) or belitieS&P or P-1 (or the equivalent thereof)
or better by Moody's and maturing within six montifishe date of acquisition, (d) repurchase agregsn@ith a bank or trust company
(including any of the Lenders) or recognized sdmsgidealer having capital and
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surplus in excess of $500,000,000 for direct olilbges issued by or fully guaranteed by the Unitéate&s of America in which any Credit
Party shall have a perfected first priority seguiiiterest (subject to no other Liens) and havarmgthe date of purchase thereof, a fair market
value of at least 100% of the amount of the repasetobligations and (e) Investments, classifieatoordance with GAAP as current assets,
in money market investment programs registered uthdelnvestment Company Act of 1940, as amendéd;ware administered by
reputable financial institutions having capitalafleast $500,000,000 and the portfolios of whighlenited to Investments of the character
described in the foregoing subdivisions (a) thro(djh

"Change of Control" means the occurrence of arth@following events: (i) any Person or two or mBe¥sons acting in concert shall have
acquired beneficial ownership, directly or indifgcof, or shall have acquired by contract or ottiee, or shall have entered into a contract or
arrangement that, upon consummation, will resuiltsitor their acquisition of, control over, Votigiock of Highwoods Properties (or other
securities convertible into such Voting Stock) eamting 35% or more of the combined voting povietld/oting Stock of Highwoods
Properties, or (ii) during any period of up to ¥hsecutive months, commencing after the ClosingDatlividuals who at the beginning of
such 24 month period were directors of HighwoodspPBrties (together with any new director whosetalady Highwoods Properties' Board
of Directors or whose nomination for election byhlvoods Properties' shareholders was approvedvbieaof at least two-thirds of the
directors then still in office who either were diters at the beginning of such period or whosetiele®r nomination for election was
previously so approved) cease for any reason tstitote a majority of the directors of Highwood®perties then in office, or (iii)
Highwoods Properties shall fail to be the sole gaingartner of Highwoods Realty or own a majorifythee Capital Stock of Highwoods
Services. As used herein, "beneficial ownershiglidiave the meaning provided in Rule 13d-3 of$eeurities and Exchange Commission
under the Securities Exchange Act of 1934.

"Closing Date" means the date hereof.

"Code" means the Internal Revenue Code of 198&mended, and any successor statute thereto, gerétezl by the rules and regulations
issued thereunder, in each case as in effect firmmtb time. References to sections of the Codk sbaonstrued also to refer to any
successor sections.

"Commitment" means (i) with respect to each Lenttex,Revolving Commitment of such Lender, (ii) widspect to the Swingline Lender,
the Swingline Commitment, and (iii) with respecthe Issuing Lender, the LOC Commitment.

"Commitment Percentage" means, for any Lenderpéneentage identified as its Commitment Percentagéchedule 2.1(a), as such
percentage may be modified in connection with asigmment made in accordance with the provisioreation 11.3.
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"Competitive Bid" means an offer by a Lender to makCompetitive Loan pursuant to the terms of 8e@i2.

"Competitive Bid Rate" means, as to any CompetiBide made by a Lender in accordance with the prorssof Section 2.2, the fixed rate of
interest offered by the Lender making the ComptiBid.

"Competitive Bid Request" means a request by omaare of the Borrowers for Competitive Bids in actance with the provisions of
Section 2.2(b) signed by a Responsible Officer.

"Competitive Bid Request Fee" means the CompetBideadministration fee of $1,500 paid to the Adisirative Agent for its own account
for each Competitive Bid Request.

"Competitive Loan" means a loan made by a Lendésidiscretion pursuant to the provisions of Setf.2.
"Competitive Loan Lenders" means, at any time,¢hasnders which have Competitive Loans outstanding.
"Competitive Loan Maximum Amount" shall have theanimg assigned to such term in Section 2.2(a).

"Competitive Note" or "Competitive Notes" means fliemissory notes of the Borrowers in favor of eatthe Lenders evidencing the
Competitive Loans provided pursuant to Sectioni®.2(dividually or collectively, as appropriates auch promissory notes may be amended,
modified, restated, supplemented, extended, renewesplaced from time to time.

"Consolidated Parties" means a collective referénddighwoods Properties and its consolidated Slidnses, including Highwoods Realty,
and "Consolidated Party" means any one of them.

"Continuing Lender" means each Lender which was alkender under and as defined in 1996 Credit &gent.

"Credit Documents" means a collective referendhi®Credit Agreement, the Notes, the LOC Documezdash Joinder Agreement and all
other related agreements and documents issuediwerée hereunder or thereunder or pursuant heretioereto (in each case, as the same
may be amended, modified, restated, supplememeézhded, renewed or replaced from time to time) '@x@dit Document" means any one
of them.

"Credit Parties" means a collective reference ¢oBbrrowers and the Guarantors, and "Credit Pang&ns any one of them.
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"Credit Party Obligations" means, without duplioati (a) all of the obligations of the Credit Pastie the Lenders (including the Issuing
Lender) and the Administrative Agent, wheneveriagisunder this Credit Agreement, the Notes or @fntye other Credit Documents
(including, but not limited to, any interest acewiafter the occurrence of a Bankruptcy Event wedpect to any Credit Party, regardless of
whether such interest is an allowed claim undeBiekruptcy Code) and (b) all liabilities and obligpns, whenever arising, owing from any
of the Borrowers to any Lender, or any Affiliateaf.ender, arising under any Hedging Agreemeis. $pecifically understood and agreed
that the Credit Party Obligations of each Guaramicdude any and all Obligations that such Guanamtay have as a Borrower hereunder or
under any of the other Credit Documents.

"Default” means any event, act or condition whiagthwotice or lapse of time, or both, would conggtan Event of Default.
"Documentation Agent" shall have the meaning aggigo such term in the heading hereof, togethdr arty successors or assigns
"Dollars" and "$" means dollars in lawful currenafythe United States of America.

"Domestic Subsidiary" means, with respect to amg®&® any Subsidiary of such Person which is ina@ied or organized under the laws of
any State of the United States or the District ofughbia.

"EBITDA" means, for any period, the sum of (i) Netome for such period, plus (ii) an amount whichthe determination of Net Income 1
such period, has been deducted for (A) Intereseksgp, (B) total federal, state, local and foreigrome, value added and similar taxes and
(C) depreciation and amortization expense, allesrchined in accordance with GAAP.

"Eligible Assignee" means (i) a Lender; (ii) an iifite of a Lender; and (iii) any other Person amed by the Administrative Agent (such
approval not to be unreasonably withheld or delaged, unless an Event of Default has occurredsndntinuing at the time any assignir
is effected in accordance with Section 11.3, thedigyal Borrower (such approval not to be unreabbnwithheld or delayed by the Principal
Borrower and such approval to be deemed given éytincipal Borrower if no objection is receivedthg assigning Lender and the
Administrative Agent from the Principal Borrowerthin two Business Days after notice of such progassignment has been provided by
the assigning Lender to the Principal Borrowerjivisted, however, that neither the Principal Borrower an Affiliate of the Principal
Borrower shall qualify as an Eligible Assignee.

"Environmental Laws" means any and all lawful apgleable Federal, state, local and foreign statutevs, regulations, ordinances, rules,
judgments, orders, decrees, permits, concessiomstsy franchises, licenses, agreements or othargmenta
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restrictions relating to the environment or to esiuies, discharges, releases or threatened relebpeButants, contaminants, chemicals, or
industrial, toxic or hazardous substances or wasteghe environment including, without limitaticambient air, surface water, ground we
or land, or otherwise relating to the manufactprecessing, distribution, use, treatment, stordgposal, transport, or handling of pollutants,
contaminants, chemicals, or industrial, toxic ardrdous substances or wastes.

"Equity Issuance" means any issuance by Highwoodgd?ties or Highwoods Realty to any Person whichat a Credit Party of (a) shares
its Capital Stock, (b) any shares of its Capitalc&tpursuant to the exercise of options or warrantg) any shares of its Capital Stock
pursuant to the conversion of any debt securiGesuity.

"ERISA" means the Employee Retirement Income Sgciit of 1974, as amended, and any successottesthiereto, as interpreted by the
rules and regulations thereunder, all as the saayeh® in effect from time to time. References ttisas of ERISA shall be construed also to
refer to any successor sections.

"ERISA Affiliate” means an entity which is undemamon control with any Credit Party within the meanbf Section 4001(a)(14) of ERIS
or is a member of a group which includes any ofBberowers and which is treated as a single emplogder Sections 414(b) or (c) of the
Code.

"ERISA Event" means (i) with respect to any Pl&re, ¢ccurrence of a Reportable Event or the sulistaessation of operations (within the
meaning of Section 4062(e) of ERISA); (ii) the vdthwal by Consolidated Party or any ERISA Affiliditem a Multiple Employer Plan
during a plan year in which it was a substantiablayer (as such term is defined in Section 4002§a{ ERISA), or the termination of a
Multiple Employer Plan; (iii) the distribution of @otice of intent to terminate or the actual teration of a Plan pursuant to Section 4041 (¢
or 4041A of ERISA,; (iv) the institution of proceadis to terminate or the actual termination of axflathe PBGC under Section 4042 of
ERISA; (v) any event or condition which might cahge grounds under Section 4042 of ERISA for #ranination of, or the appointment of
a trustee to administer, any Plan; (vi) the congptatpartial withdrawal of any Consolidated Pantyany ERISA Affiliate from a
Multiemployer Plan; (vii) the conditions for impdisin of a lien under Section 302(f) of ERISA existh respect to any Plan; or (vii) the
adoption of an amendment to any Plan requiringpteision of security to such Plan pursuant to 8ac307 of ERISA.

"Eurodollar Loan" means any Loan that bears inteata rate based upon the Eurodollar Rate.

"Eurodollar Rate" means, for any Eurodollar Loandoy Interest Period therefor, the rate per anfrenmded upwards, if necessary, to the
nearest 1/100 of 1%) determined by the Administeafigent to be equal to the quotient obtained bidiig (a) the Interbank Offered Rate
for such Eurodollar Loan for such Interest Perigdty 1 minus the Eurodollar Reserve Requiremensiich Eurodollar Loan for such
Interest Period.



"Eurodollar Reserve Requirement" means, at any, timeemaximum rate at which reserves (includinghauit limitation, any marginal,
special, supplemental, or emergency reservesegrared to be maintained under regulations isstad fime to time by the Board of
Governors of the Federal Reserve System (or amgessor) by member banks of the Federal Reserver8ysjainst "Eurocurrency
liabilities" (as such term is used in Regulation Wjthout limiting the effect of the foregoing, tlirodollar Reserve Requirement shall
reflect any other reserves required to be maintBinyesuch member banks with respect to (i) anygmateof liabilities which includes depos
by reference to which the Adjusted Eurodollar Rat® be determined, or

(i) any category of extensions of credit or othesets which include Eurodollar Loans. The Adjusiedbdollar Rate shall be adjusted
automatically on and as of the effective date gf @mange in the Eurodollar Reserve Requirement.

"Event of Default" means such term as defined ictie 9.1.
"Existing Letters of Credit" means those Letter€oédit outstanding on the Closing Date and idex@tibn Schedule 2.3(a) attached hereto.

"Facility Fee" shall have the meaning assigneditdhgerm in
Section 3.5(a).

"Fees" means all fees payable pursuant to Sectton 3

"Federal Funds Rate" means, for any day, the mtamnum (rounded upwards, if necessary, to theesed/100 of 1%) equal to the weighted
average of the rates on overnight Federal funas#etions with members of the Federal Reserve Byatenged by Federal funds broker:
such day, as published by the Federal Reserve 8&Nkw York on the Business Day next succeedindp slay; provided that (a) if such day

is not a Business Day, the Federal Funds Rateufdr day shall be such rate on such transactiotiseonext preceding Business Day as so
published on the next succeeding Business Day, and

(b) if no such rate is so published on such nestseding Business Day, the Federal Funds Rateibr day shall be the average rate charged
to the Administrative Agent (in its individual capty) on such day on such transactions as deterhigehe Administrative Agent.

"First Union" means First Union National Bank atglsuccessors.

"Fixed Charge Coverage Ratio" means, as of theoémdch fiscal quarter of the Consolidated Pafaeshe twelve month period ending on
such date, the ratio of (a) Adjusted EBITDA for tqeplicable period to (b) the sum of (i) Interegp&nse for the applicable period plus (ii)
preferred dividends permitted hereunder for thdiegiple period plus (iii) Scheduled Funded Debtramts for the applicable period.

"Foreign Subsidiary" means, with respect to anys@®grany Subsidiary of such Person which is nobm&stic Subsidiary of such Person.
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"Funded Indebtedness" means, with respect to arspRewithout duplication, (a) all Indebtednessw¢h Person other than Indebtedness of
the types referred to in clause (e), (g) and (thefdefinition of "Indebtedness" set forth in tBisction 1.1, (b) all Indebtedness of another
Person of the type referred to in clause (a) alseeared by (or for which the holder of such Funihelébtedness has an existing right,
contingent or otherwise, to be secured by) any bignor payable out of the proceeds of producttomf Property owned or acquired by such
Person, whether or not the obligations secureatbyehave been assumed, (¢) all Guaranty Obligabbsach Person with respect to
Indebtedness of the type referred to in clause

(a) above of another Person and (d) Indebtednetse dfpe referred to in clause (a) above of amynpaship or unincorporated joint venture
in which such Person is a general partner or d j@nturer.

"GAAP" means generally accepted accounting priesiph the United States applied on a consisteti$ basl subject to the terms of
Section 1.3.

"Governmental Authority" means any Federal, stategl or foreign court or governmental agency, atitl, instrumentality or regulatory
body.

"Guarantors" means a collective reference to eatineoPersons identified as a "Guarantor" on thaaure pages hereto and each Additional
Credit Party which may hereafter execute a JoiAdgeement, together with their successors and prnassigns, and "Guarantor' means
any one of them.

"Guaranty Obligations" means, with respect to aagsBn, without duplication, any obligations of siR#rson (other than endorsements in the
ordinary course of business of negotiable instruméar deposit or collection) guaranteeing or imlesh to guarantee any Indebtedness of any
other Person in any manner, whether direct or éudjrand including without limitation any obligatiovhether or not contingent, (i) to
purchase any such Indebtedness or any Propertyitoting security therefor, (ii) to advance or pigd funds or other support for the paym

or purchase of any such Indebtedness or to main@iking capital, solvency or other balance sheetdion of such other Person (including
without limitation keep well agreements, maintereeagreements, comfort letters or similar agreemanésrangements) for the benefit of
holder of Indebtedness of such other Persondiii¢ase or purchase Property, securities or ses\ygdmarily for the purpose of assuring the
holder of such Indebtedness, or (iv) to otherwssiee or hold harmless the holder of such Indeletsiagainst loss in respect thereof. The
amount of any Guaranty Obligation hereunder sisabject to any limitations set forth therein) bemed to be an amount equal to the
outstanding principal amount (or maximum princigalount, if larger) of the Indebtedness in respéettoch such Guaranty Obligation is
made. It is specifically understood and agreedtti@mGuaranty Obligations of each Guarantor inclagie and all Obligations that such
Guarantor may have as a Borrower hereunder or tardeof the other Credit Documents.
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"Hedging Agreement” means any interest rate priaieetgreement or foreign currency exchange agreebstween any Consolidated Party
and any Lender, or any Affiliate of a Lender.

"Highwoods Realty Limited Partnership Agreement’amgthat certain limited partnership agreementighitoods Realty dated as of June
14, 1994, as amended or modified from time to time.

"Indebtedness" of any Person, without duplicatroeans (a) all obligations of such Person for boeawoney, (b) all obligations of such
Person evidenced by bonds, debentures, notes tarsinstruments, or upon which interest paymen¢éscaistomarily made, (c) all obligations
of such Person under conditional sale or other tétention agreements relating to Property pueshly such Person (other than customary
reservations or retentions of title under agreesesith suppliers entered into in the ordinary ceuw§business), (d) all obligations of such
Person issued or assumed as the deferred purchies@pProperty or services purchased by suchoRgiather than trade debt incurred in the
ordinary course of business and due within six m®iwf the incurrence thereof) which would appediadnlities on a balance sheet of such
Person, (e) all obligations of such Person undex-ta-pay or similar arrangements or under comneslagreements, (f) all Indebtedness of
others secured by (or for which the holder of sunctebtedness has an existing right, contingentlweravise, to be secured by) any Lien or
payable out of the proceeds of production fromperty owned or acquired by such Person, whethaoothe obligations secured thereby
have been assumed, (g) all Guaranty Obligatiorssiofi Person, (h) the principal portion of all ohtigns of such Person under Capital
Leases, (i) all obligations of such Person in respéinterest rate protection agreements, foreigmency exchange agreements, commodity
purchase or option agreements or other interesxadrange rate or commodity price hedging agreenferdsiding, but not limited to, the
Hedging Agreements), (j) all obligations of suchid®a to repurchase any securities which repurcbblgation is related to the issuance
thereof, (k) the maximum amount of all standbyelesttof credit issued or bankers' acceptancestfasitireated for the account of such Person
and, without duplication, all drafts drawn thereento the extent unreimbursed), (l) all prefer@apital Stock issued by such Person and
required by the terms thereof to be redeemed,ronifiich mandatory sinking fund payments are duea fixed date, (m) all other obligations
of such Person under any arrangement or finant¢igtare classified as debt (for tax purposes)y@ationally recognized rating agency,
(n) the principal portion of all obligations of $uPerson under Synthetic Leases and (0) the Indie&ss of any partnership or unincorporated
joint venture in which such Person is a generahgaror a joint venture

"Indenture" means that certain Indenture dated Marc1994 among AP Southeast Portfolio PartneB, &s Issuer, Bankers Trust Company
of California, N.A., as Indenture Trustee and BasKerust Company, as Servicer evidencing 7.88% fyéay¢ Notes due January 31, 2001.
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"Interbank Offered Rate" means, for any Euroddliaan for any Interest Period therefor, the rategrerum (rounded upwards, if necessary,
to the nearest 1/100 of 1%) appearing on Teleratre B750 (or any successor page) as the Londabamte offered rate for deposits in
Dollars at approximately 11:00 a.m. (London timed tBBusiness Days prior to the first day of sucteidest Period for a term comparable to
such Interest Period. If for any reason such matet available, the term "Interbank Offered Ratedll mean, for any Eurodollar Loan for any
Interest Period therefor, the rate per annum (redngwards, if necessary, to the nearest 1/100®fappearing on Reuters Screen LIBO
Page as the London interbank offered rate for depiwsDollars at approximately 11:00 a.m. (Londone) two Business Days prior to the
first day of such Interest Period for a term corapée to such Interest Period; provided, howevandfe than one rate is specified on Reuters
Screen LIBO Page, the applicable rate shall batitlemetic mean of all such rates (rounded upwafagcessary, to the nearest 1/100 of
1%).

"Interest Coverage Ratio" means, with respect¢éoGbnsolidated Parties on a consolidated basthéotwelve month period ending on the
last day of any fiscal quarter of the Consolidd®adities, the ratio of (a) Adjusted EBITDA for sysériod to (b) Interest Expense for such
period.

"Interest Expense" means, for any period, the stimterest expense (including the interest compbneder Capital Leases and Synthetic
Leases) of the Consolidated Parties on a consetidadsis for such period, as determined in accosdaith GAAP.

"Interest Payment Date" means (a) as to Base Rapd, the fifteenth day of each calendar montio(a@serest through the end of the prior
calendar month) and the Maturity Date, (b) as tmHallar Loans, the last day of each applicableridt Period and the Maturity Date, and in
addition where the applicable Interest Period f&ueodollar Loan is greater than three months, Hiso the date three months from the
beginning of the Interest Period and each threethsahereafter, and (c) as to Competitive Loarss)dbt day of the Interest Period applicable
to such Competitive Loan and the Maturity Datevjited, that if the Interest Period for a Compeéithoan is greater than 90 days, then also
the last day of each fiscal quarter of the Prindgmrower.

"Interest Period" means (i) as to any Eurodollaat,ca period of one, two, three or six months' lomacommencing in each case, on the

of the borrowing (including continuations and corsiens thereof), (ii) as to any Competitive Loamesiod commencing in each case on the
date of the borrowing and ending on the date sieekifi the applicable Competitive Bid whereby tlffeioto make such Competitive Loan
was extended (such ending date in any event t@bkess than 7 nor more than 180 days from the afatee borrowing) and (iii) as to any
Swingline Loan, a period commencing in each castemlate of the borrowing and ending on the dgteed to by one or more of the
Borrowers and the Swingline Lender in accordandh thie provisions of Section 2.4(b)(i) (such enditage in any event to be not more than
three (3) Business Days from the date of borrowipg)vided, however, (a) if any Interest Period \doend on a day which is not a Business
Day, such Interest Period shall be extended toéxé succeeding Business Day
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(except that in the case of Eurodollar Loans whigeenext succeeding Business Day falls in the sesteeding calendar month, then on the
next preceding Business Day), (b) no Interest Bestall extend beyond the Maturity Date and (¢hancase of Eurodollar Loans, where an
Interest Period begins on a day for which themisiumerically corresponding day in the calendantmin which the Interest Period is to
end, such Interest Period shall end on the lasinBas Day of such calendar month.

"Investment” means any investment made in casly oeebvery of property by any Consolidated Partyifeany Person, whether by (i)
acquisition of assets, shares of Capital Stoclestment Security, bonds, notes, debentures, pahipejoint ventures or other ownership
interests or other securities of any Person or(ii) deposit with, or advance, loan or other extansf credit to, any Person (other than
deposits made in connection with the purchase wipewent or other assets in the ordinary courseusirtess) or (iii) any other capital
contribution to or investment in such Person, idiig, without limitation, any Guaranty Obligatiofiscluding any support for a letter of
credit issued on behalf of such Person) incurredhfe benefit of such Person, or (b) in any Prgpert

"Investment Security" means "security" as defime&eéction 2(1) of the Securities Act of 1933, agaded.
"Issuing Lender" means NationsBank.
"Issuing Lender Fees" shall have the meaning aedigmsuch term in Section 3.5(c)(ii).

"Joinder Agreement" means a Joinder Agreement antially in the form of Exhibit 7.12 hereto, exestitand delivered by an Additional
Credit Party in accordance with the provisions eft®n 7.12.

"Lender" means any of the Persons identified dseader” on the signature pages hereto, and anpP&risich may become a Lender by way
of assignment in accordance with the terms hetegéther with their successors and permitted assign

“Letter of Credit" means the Existing Letters o&@it and any letter of credit issued by the Isswiagder for the account of any Credit Party
in accordance with the terms of Section 2.3.

"Letter of Credit Fee" shall have the meaning assigto such term in Section 3.5(c)(i).

"Lien" means any mortgage, pledge, hypothecatissigament, deposit arrangement, security inteegstimbrance, lien (statutory or
otherwise), preference, priority or charge of amdkincluding any agreement to give any of theefming, any conditional sale or other title
retention agreement, any financing or similar steset or
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notice filed under the Uniform Commercial Code dsgied and in effect in the relevant jurisdictiorother similar recording or notice
statute, and any lease in the nature thereof).

"Loan" or "Loans" means the Revolving Loans (oogtipn of any Revolving Loan bearing interest a #djusted Base Rate or the Adjusted
Eurodollar Rate and referred to as a Base Rate aparEurodollar Loan), the Competitive Loans antiie Swingline Loans, individually or
collectively, as appropriate.

"LOC Commitment" means the commitment of the Isguiender to issue Letters of Credit in an aggrefste amount at any time
outstanding (together with the amounts of any umbeirsed drawings thereon) of up to the LOC Comughi&mount.

"LOC Committed Amount” shall have the meaning assijto such term in Section 2.3.

"LOC Documents" means, with respect to any LetfeZredit, such Letter of Credit, any amendmentsetoe any documents delivered in
connection therewith, any application therefor, ang agreements, instruments, guarantees or oticentents (whether general in applica
or applicable only to such Letter of Credit) govagnor providing for (i) the rights and obligationgthe parties concerned or at risk or (ii)
collateral security for such obligations.

"LOC Obligations" means, at any time, the sum ptH{é maximum amount which is, or at any time thé&s¥ may become, available to be
drawn under Letters of Credit then outstandinguasssg compliance with all requirements for drawimggerred to in such Letters of Credit
plus (ii) the aggregate amount of all drawings urdsters of Credit honored by the Issuing Lendgrrimot theretofore reimbursed by the
Borrowers.

"Managing Agents" means Bank of America NationalsEt& Savings Association, Centura Bank, CommerkBa@, PNC Bank, National
Association and Wachovia Bank, N.A.

"Material Adverse Effect" means a material advef§ect on

(i) the condition (financial or otherwise), opeoats, business, assets, liabilities or prospectiseo€onsolidated Parties, taken as a whole, (ii)
the ability of any Credit Party to perform any nrakobligation under the Credit Documents to whicls a party or (iii) the material rights
and remedies of the Lenders under the Credit Dontsne

"Materials of Environmental Concern" means any gas®r petroleum (including crude oil or any friact thereof) or petroleum products or
any hazardous or toxic substances, materials aesadefined or regulated as such in or under awr&mental Laws, including, without
limitation, asbestos, polychlorinated biphenyls angi-formaldehyde insulation.
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"Maturity Date" means July 3, 2001, as such datg beaextended pursuant to Section 2.5.

"Moody's" means Moody's Investors Service, Incamy successor or assignee of the business oftamepany in the business of rating
securities.

"Multiemployer Plan" means a Plan which is a matjoyer plan as defined in Sections 3(37) or 40§3jaf ERISA.

"Multiple Employer Plan" means a Plan which any Salidated Party or any ERISA Affiliate and at lease employer other than the
Consolidated Parties or any ERISA Affiliate are trifiuting sponsors.

"NationsBank" means NationsBank, N.A. and its SBS0Es.

"Net Cash Proceeds" means the aggregate cash gsosseived by the Consolidated Parties in respfeanty Equity Issuance, net of

(a) direct costs (including, without limitationgial, accounting and investment banking fees aressamimmissions) and (b) taxes paid or
payable as a result thereof; it being understoat"tet Cash Proceeds" shall include, without ltén, any cash received upon the sale or
other disposition of any non-cash consideratioeirex by the Consolidated Parties in any Equitydsse.

"Net Income" means, for any period, the sum ohéj) income (excluding extraordinary gains and Isssel related tax effects thereof) after
taxes for such period of the Consolidated Partiea oonsolidated basis, as determined in accordaiticéSAAP, plus (i) an amount equal to
that portion attributable to Highwoods Realty of thne item "minority interests" for such period, ghown on the consolidated income
statements of the Consolidated Parties.

"New Lender" means each Lender which was not a éendder and as defined in the 1996 Credit Agreémen

"Nichols Documents" means those mortgages witmtbegagees identified on Schedule 1.1(b) attacleeeltd, such mortgages dated as of
the dates set forth on such Schedule.

“Nichols Entities" means J.C. Nichols lowa Partn&tifage Court Associates, Fountain One, Founiaiwro, Fountain Three, Dallas County
Partners, Dallas County Partners Il, Dallas PasthigrL.C., Neptune Building Partners, L.P., Corgite Center Associates, L.P. and Terrace
Place Partners.

"Non-Guarantor Subsidiaries" means AP SoutheagsfdHorPartners, L.P., a Delaware limited partngsiAP-GP Southeast Portfolio
Partners, L.P., a Delaware limited
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partnership, Highwoods Realty GP Corp., a Delawarporation and each of the Nichols Entities andridGuarantor Subsidiary” means any
one of them.

"Non-Wholly-Owned Subsidiary" means a SubsidiaryHafhwoods Properties which is not a Wholly OwnedbSdiary.
"Note" or "Notes" means the Revolving Notes, thenpetitive Notes and/or the Swingline Note, indiatly or collectively, as appropriate.

"Notice of Borrowing" means a written notice of bmwing in substantially the form of Exhibit 2.1(B)(@s required by Section 2.1(b)(i) or
Section 2.5(b) signed by a Responsible Officer.

"Notice of Extension/Conversion" means the writteice of extension or conversion in substantitilly form of Exhibit 3.2, as required by
Section 3.2 signed by a Responsible Officer.

"Operating Lease" means, as applied to any Peasgnigase (including, without limitation, leasesiethmay be terminated by the lessee at
any time) of any Property (whether real, persomahixed) which is not a Capital Lease other thay such lease in which that Person is the
lessor.

"Other Taxes" means such term as is defined in@edt11.

"Participation Interest" means, a purchase by alkenf a participation in any Letters of Creditt@C Obligations as provided in Section 2.3
(c), in Swingline Loans as provided in Section B)4{) or in any Loans as provided in Section 3.14

"PBGC" means the Pension Benefit Guaranty Corpmragstablished pursuant to Subtitle A of Title IMERISA and any successor thereof.

"Permitted Investments" means Investments whicKipoash and Cash Equivalents; (ii) Investmentstang on the Closing Date and set
forth on Schedule 1.1(a); (iii) Investments by &redit Party in any Wholly Owned Subsidiary tha&i€redit Party; (iv) Investments in any
Wholly Owned Subsidiary which is to become a Cr@gitty pursuant to the terms of Section 7.12 sg &msuch Wholly Owned Subsidiary
becomes a Credit Party within the 30 day periodired by Section 7.12; (v) Investments by any GrBdrty in any Preferred Stock
Subsidiary or any wholly owned Subsidiary of a Bredd Stock Subsidiary; (vi) Investments by anyd@rBarty in any Property owned by
such Credit Party and in any personal propertydieitial to such Property; (vii) Investments in végscfurniture, fixtures and other personal
property including supplies and other similar iniegy purchased by any Credit Party and used in Sl@tsolidated Party's ordinary course of
business; (viii) Investments permitted by Sectidsi 8x) Investments by Highwoods Realty, Highwo®isperties or any Wholly Owned
Subsidiary that is a Credit Party in any Non-Whd@wned Subsidiary that is a Credit Party, provitlet the
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Adjusted Investment Value of such Investments ca¢®xceed, in the aggregate at any time outstgndimamount equal to 15% of Adjus
Total Assets less an amount equal to the percenfafjdjusted Total Assets represented by the Adpishvestment Value of Investments
made pursuant to clause (x) below; and (x) Investem any Person that is not a Consolidated Radyided that the Adjusted Investment
Value of such Investments does not exceed 5% afigkefl Total Assets in the aggregate at any onedutsanding.

"Person" means any individual, partnership, joeiture, firm, corporation, limited liability compgrassociation, trust or other enterprise
(whether or not incorporated) or any GovernmeniathArity.

"Plan" means any employee benefit plan (as defin&ection 3(3) of ERISA) which is covered by ERISAd with respect to which any
Consolidated Party or any ERISA Affiliate is (drsuch plan were terminated at such time, wouldear8kction 4069 of ERISA be deemed to
be) an "employer" within the meaning of Section)BERISA.

"Preferred Stock Subsidiary" any entity (i) in wiia Credit Party owns at least 90% of the CapiatiSbut less than 10% of the Voting
Stock and (ii) with respect to which the PrinciBalrrower certifies in writing to the Administrativigent that such entity was formed with
such an ownership structure such that its incomadvaot adversely affect the qualification of Higheds Properties status as a REIT.

"Prime Rate" means the per annum rate of intestabshed from time to time by NationsBank agiime rate, which rate may not be the
lowest rate of interest charged by NationsBanks@ustomers.

"Principal Borrower" means Highwoods Properties.

"Pro Forma Compliance Certificate" means a cesgtéaof an officer of the Principal Borrower deligdrto the Administrative Agent in
connection with an Asset Disposition and containiegsonably detailed calculations, upon givingafte the applicable transaction on a pro
forma basis, of the financial covenants set fantBéction 7.11.

"Properties" means all real property, together witimprovements thereon, owned by the Crediti®adnd "Property" means any one of
them.

"Register” shall have the meaning given such ter®@dction 11.3(c).

"Regulation O, T, U, or X" means Regulation O, TotJX, respectively, of the Board of Governorsiu Federal Reserve System as from
time to time in effect and any successor to al portion thereof.

"REIT" means a real estate investment trust asnddfin Sections 856-860 of the Code.
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"Release" means any spilling, leaking, pumping,rimgy emitting, emptying, discharging, injectingcaping, leaching, dumping or disposing
into the environment (including the abandonmentiscarding of barrels, containers and other closedptacles containing any Materials of
Environmental Concern).

"Reportable Event" means any of the events sét fort
Section 4043(c) of ERISA, other than those evest® avhich the notice requirement has been waiyegulation.

"Required Lenders" means, at any time, Lenderslwaie then in compliance with their obligationsewgrder (as determined by the
Administrative Agent) and holding in the aggregattéeast sixty-six and two-thirds percent (66 2/3%o(i) the Revolving Commitments (and
Participation Interests therein) or (ii) if the Canitments have been terminated, the outstandingd.aad Participation Interests (including
Participation Interests of the Issuing Lender ig hatters of Credit).

"Requirement of Law" means, as to any Person, ¢htificate of incorporation and by-laws or otheganizational or governing documents of
such Person, and any law, treaty, rule or reguladrodetermination of an arbitrator or a court titreo Governmental Authority, in each case
applicable to or binding upon such Person or ansahaterial property is subject.

"Responsible Officer" means Carman J. Liuzzo, Mackridgen, Ill, Ronald P. Gibson and Edward JtsEH, and any other person certified
by one of the foregoing individuals or by corporagsolution of Highwoods Properties to the Admirgisve Agent as authorized to sign the
forms and naotices required herein of Highwoods Erigs.

"Restricted Payment" means (i) any dividend or othigtribution, direct or indirect, on account afyashares of any class of Capital Stock of
any Consolidated Party, now or hereafter outstandii) any redemption, retirement, sinking fundsamilar payment, purchase or other
acquisition for value, direct or indirect, of artyases of any class of Capital Stock of any Conatdid Party, now or hereafter outstanding and
(i) any payment made to retire, or to obtain slierender of, any outstanding warrants, optionstlegr rights to acquire shares of any class of
Capital Stock of any Consolidated Party, now oehéer outstanding; provided, however, that nongaeffollowing shall be deemed to be a
Restricted Payment:

(A) any distribution by Highwoods Properties to ti@ders of its Capital Stock consisting of share€apital Stock or rights to acquire its
Capital Stock;

(B) the redemption by Highwoods Realty of the Calpitock of Highwoods Realty upon the demand oflddr thereof as required by the
Highwoods Realty Limited Partnership Agreement;
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(C) the purchase by Highwoods Realty or HighwoortpErties of the Capital Stock of either of thencamnection with the net or "cashless
exercise" of warrants or options;

(D) any distribution by a Consolidated Party to AdNy Owned Subsidiary other than a Non-Guarantdrsiliary;

(E) (1) the payment of dividends by Highwoods Prtipe to the extent necessary to retain its stasus REIT and (2) in addition to any
amounts distributed pursuant to subclause (1) al@vaggregate amount not to exceed $5,000,000gltive term of this Credit Agreement,

(F) any distribution by a Subsidiary of HighwoodsaRy to its parent or to Highwoods Realty;

(G) (1) distributions by Highwoods Realty to Higheas Properties to the extent necessary to allovawidgpds Properties to maintain its
status as a REIT and (2) in addition to any amodistsibuted pursuant to subclause
(1) above, an aggregate amount not to exceed $9@D@Auring the term of this Credit Agreement.

"Revolving Commitment" means, with respect to elaehder, the commitment of such Lender in an agdesgancipal amount at any time
outstanding of up to such Lender's Commitment Peage of the Revolving Committed Amount, (i) to redkevolving Loans in accordance
with the provisions of Section 2.1(a), (ii) to phase Participation Interests in Letters of Cradadécordance with the provisions of

Section 2.3(c), and (iii) to purchase Participafioterests in the Swingline Loans in accordancé wie provisions of Section 2.4(b)(iii).

"Revolving Committed Amount” shall have the mearéisgigned to such term in Section 2.1(a).
"Revolving Loans" shall have the meaning assignezlith term in Section 2.1(a).

"Revolving Note" or "Revolving Notes" means thempissory notes of the Borrowers in favor of eaclthefLenders evidencing the Revolv
Loans provided pursuant to Section 2.1(e), indigljuor collectively, as appropriate, as such piBury notes may be amended, modified,
restated, supplemented, extended, renewed or egpfemm time to time.

"S&P" means Standard & Poor's Ratings Group, asitimiof McGraw Hill, Inc., or any successor or gasie of the business of such division
in the business of rating securities.
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"Scheduled Funded Debt Payments" means, as ohthefeeach fiscal quarter of the Consolidated BPgsfior the Consolidated Parties on a
consolidated basis, the sum of all scheduled patsradiprincipal on Funded Indebtedness for theiapple period ending on such date
(including the principal component of payments daoeCapital Leases during the applicable periodrendin such date); it being understood
that Scheduled Funded Debt Payments shall notdechmy balloon payments due on the maturity dateuofled Indebtedness.

"Secured Debt" means the principal amount of Inglgtess outstanding of the Consolidated Partiesslsacured by a Lien on a Property.

"Single Employer Plan" means any Plan which is ceddy Title IV of ERISA, but which is not a Multigployer Plan or a Multiple
Employer Plan.

"Solvent" or "Solvency" means, with respect to &gyson as of a particular date, that on such §atadh Person is able to realize upon its
assets and pay its debts and other liabilitiesticgant obligations and other commitments as thayune in the normal course of business, (ii)
such Person does not intend to, and does not betliex it will, incur debts or liabilities beyondeh Person's ability to pay as such debts and
liabilities mature in their ordinary course, (igjich Person is not engaged in a business or att#ms and is not about to engage in a bus

or a transaction, for which such Person's Propeoiyld constitute unreasonably small capital afteing due consideration to the prevailing
practice in the industry in which such Person igagred or is to engage, (iv) the fair value of thep@rty of such Person is greater than the
total amount of liabilities, including, without lilation, contingent liabilities, of such Person gajithe present fair salable value of the assets
of such Person is not less than the amount thabwitequired to pay the probable liability of siérson on its debts as they become absolut:
and matured. In computing the amount of contingjabtlities at any time, it is intended that suébilities will be computed at the amount
which, in light of all the facts and circumstanesssting at such time, represents the amount #rateasonably be expected to become an
actual or matured liability.

"Speculative Construction” means those individuap@rties of the Consolidated Parties which arthénprocess of being developed but for
which the Consolidated Parties have not pre-leaséshst 85% of the potential square footage insarh Property pursuant to fully-executed
third party lease agreements.

"Speculative Land" means any Property of any Cadatdd Party which has not been developed or wifiefConsolidated Party does not
plan to develop within six months after such Properacquired.

"Straight-Lining of Rents" means, with respect hy fease, the method by which rent received wiipeet to such lease is considered earned
equally over the term of such lease despite th&texte of (i) any free rent periods under sucteleasl (ii) any rent step-up provisions under
such lease.
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"Subsidiary" means, as to any Person, (a) any catipn more than 50% of whose Capital Stock of @ags or classes having by the terms
thereof ordinary voting power to elect a majorifytlee directors of such corporation (irrespectifevbether or not at the time, any class or
classes of such corporation shall have or mighe hating power by reason of the happening of amtingency) is at the time owned by st
Person directly or indirectly through Subsidiariasd (b) any partnership, association, joint venturother entity in which such Person
directly or indirectly through Subsidiaries has mtitan 50% equity interest at any time.

"Swingline Commitment" means the commitment of &weingline Lender to make Swingline Loans in an aggte principal amount at any
time outstanding of up to the Swingline Committes@unt.

"Swingline Committed Amount" shall have the mearasgigned to such term in Section 2.4(a).
"Swingline Lender" means NationsBank.
"Swingline Loan" shall have the meaning assigneslith term in Section 2.4(a).

"Swingline Note" means the promissory note of tleerBwers in favor of the Swingline Lender evidengcthe Swingline Loans provided
pursuant to Section 2.4(d), as such promissory matg be amended, modified, restated, supplemeexéehded, renewed or replaced from
time to time.

"Syndication Agent" shall have the meaning assignezlich term in the heading hereof, together ity successors or assigns.

"Synthetic Lease" means any synthetic lease, textien operating lease, off-balance sheet loairoilar off-balance sheet financing prod
where such transaction is considered borrowed mibtedness for tax purposes but is classifiezha@perating Lease for GAAP
purposes.

"Tangible Net Worth" means, as of any date, the sti(f) shareholders' equity or net worth of then€alidated Parties on a consolidated
basis, plus (ii) an amount equal to that portidrikaitable to Highwoods Realty of the line item tuirity interests”, as shown on the
consolidated balance sheet of Highwoods Propet&es,(iii) all intangible assets of the Consol@hParties on a consolidated basis, in each
as determined in accordance with GAAP.

"Taxes" means such term as is defined in Sectibh. 3.
"Third Debt Rating" means the unsecured long teeint dating from a Third Rating Agency.
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"Third Rating Agency" means a nationally recognizaiing agency (other than S&P or Moody's) reashynsditisfactory to the Administrati\
Agent.

"Total Assets" means the total assets of the Calwted Parties on a consolidated basis, as detedminaccordance with GAAP.

"Total Liabilities" means the sum of (i) the toliabilities of the Consolidated Parties on a coitsded basis, as determined in accordance
with GAAP, plus (ii) without duplication, the Indtziness of the Consolidated Parties on a consetidasis.

"Unencumbered Assets at Cost" means with respdej) @l Properties of the Consolidated Partieth@} are operating and generate revenues
from third parties, (ii) in which at least 75% bktavailable space therein is being leased anda@rgrent payments and (iii) that are not
subject to any Liens and (b) all Properties of@oasolidated Parties (i) that are in the procedseofg developed, (ii) in which at least 75%

the space to be available at such Property upomletion of construction has been pre-leased and

(iii) that are not subject to any Liens the sunflpfor all such Properties of the type referenaedlause (a) and (b) above owned by the
Consolidated Parties on the Closing Date, the umaéied cost of such Properties plus (1) for sBebperties of the type referenced in cle

(a) and (b) above purchased after the Closing Dia¢elesser of (x) the actual cost of such Progerind (y) the Adjusted NOI for such
Properties for the twelve months prior to its asgign divided by ten percent (10%) plus (l1l) edish and Cash Equivalents of the
Consolidated Parties.

"Unsecured Debt" means the total aggregate prihaipaunt of unsecured Indebtedness of the Congetiddarties, on a consolidated basis,
actually outstanding; it being understood that dnsed Debt shall not include principal amounts laéé to be drawn (but not drawn) under
outstanding commitments.

"Unsecured Long Term Debt Rating" means with resfmeElighwoods Properties (i) at such time thathdwgods Properties maintains an
unsecured long term debt rating from each of Maady&P and the Third Rating Agency, the lower @& tlvo highest of such publicly
announced ratings for the unsecured long term idibig of Highwoods Properties, (i) at such tirhattHighwoods Properties maintains an
unsecured long term debt rating from only two (®lhe abovereferenced agencies (one of which must be MoodylsS&P), the lower of th
publicly announced ratings from each of such agenfdr the unsecured long term debt rating of Higbsls Properties or (iii) at such time
that Highwoods Properties fails to maintain an ensed long term debt rating from at least two @he above-referenced agencies (one of
which must be Moody's and S&P), the unsecured teng debt rating equivalent to BB+ from S&P and Ban Moody's.

"Upfront Fee" shall have the meaning assigned ¢t $erm in
Section 3.5(b).
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"Voting Stock" means, with respect to any Persapital Stock issued by such Person the holdershafiware ordinarily, in the absence of
contingencies, entitled to vote for the electiordivéctors (or persons performing similar functiposuch Person, even though the right so to
vote has been suspended by the happening of stmhtiagency.

"Wells Fargo, National Association" means WellsgeaBank, National Association and its successors.

"Wholly Owned Subsidiary" means, (a) with respecttghwoods Realty, any direct or indirect Subsigiaf Highwoods Realty 100% of
whose Voting Stock is owned by (i) Highwoods Rea(ily Highwoods Realty and Highwoods Propertias(iit) Highwoods Realty and one
or more of Highwoods Properties or another Whollyrn@d Subsidiary of Highwoods Realty and (b) witbpect to Highwoods Properties, (i)
Highwoods Realty, (ii) any Wholly Owned SubsidiafyHighwoods Realty, or (iii) any direct or inditBubsidiary of Highwoods Properties
100% of whose Voting Stock is owned by Highwoodsgerties or by one or more of Highwoods Realty amMdholly Owned Subsidiary of
Highwoods Realty.

"1996 Credit Agreement" shall have the meaninggaesl to such term in the Recitals hereof.
"1997 Credit Agreement” shall have the meaninggaesl to such term in the Recitals hereof.
"1996 Credit Facility" shall have the meaning assmjto such term in the Recitals hereof.
"1997 Credit Facility" shall have the meaning assijto such term in the Recitals hereof.
1.2 Computation of Time Periods.

For purposes of computation of periods of time teder, the word "from" means "from and includingtiahe words "to" and "until" each
mean "to but excluding.”

1.3 Accounting Terms.

Except as otherwise expressly provided hereirgalbunting terms used herein shall be interpreted all financial statements and
certificates and reports as to financial mattegsiired to be delivered to the Lenders hereunddt sbgrepared, in accordance with GAAP
applied on a consistent basis. All calculations enfa the purposes of determining compliance with €redit Agreement shall (except as
otherwise expressly provided herein) be made biicgtjpn of GAAP applied on a basis consistent with most recent annual or quarterly
financial statements delivered pursuant to Sectidn(or, prior to the delivery of the first finaatistatements pursuant to Section 7.1,
consistent with the financial statements as at Bes 31, 1997); provided, however, if (a) the
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Principal Borrower shall object to determining sedmpliance on such basis at the time of delivéiyuah financial statements due to any
change in GAAP or the rules promulgated with respegreto or (b) the Administrative Agent or thegRiged Lenders shall so object in
writing within 30 days after delivery of such fir@al statements, then such calculations shall beenoa a basis consistent with the most
recent financial statements delivered by the PRpaidBorrower to the Lenders as to which no sucleatin shall have been made.

SECTION 2
CREDIT FACILITIES
2.1 Revolving Loans.

(a) Revolving Commitment. Subject to the terms emaditions hereof and in reliance upon the reprasiems and warranties set forth herein,
each Lender severally agrees to make availableet®brrowers such Lender's Commitment Percentagevofving credit loans requested by
the Borrowers in Dollars ("Revolving Loans") froime to time from the Closing Date until the Matyridate, or such earlier date as the
Revolving Commitments shall have been terminategut@gided herein for the purposes hereinafterahf provided, however, that the sum
of the aggregate principal amount of outstandingdReng Loans shall not exceed SIX HUNDRED MILLIODIOLLARS ($600,000,000) (z
such aggregate maximum amount may be reduced fnoentd time as provided in Section 3.4, the "ReigvCommitted Amount");

provided, further, (i) with regard to each Lendatividually, such Lender's outstanding Revolvinghs shall not exceed such Lender's
Commitment Percentage of the Revolving CommittecbAnt, and (ii) with regard to the Lenders colleelyy the aggregate principal amount
of outstanding Revolving Loans plus the aggregateipal amount of outstanding Competitive Loansspthe aggregate principal amount of
outstanding Swingline Loans plus LOC Obligationsstanding shall not exceed the Revolving Commiftetbunt. Revolving Loans may
consist of Base Rate Loans or Eurodollar Loans, @mbination thereof, as the Borrowers may regaest may be repaid and reborrowed in
accordance with the provisions hereof; providedyéacer, that no more than ten (10) Eurodollar Lostral be outstanding hereunder at any
time. For purposes hereof, Eurodollar Loans wiffedent Interest Periods shall be considered aaragpEurodollar Loans, even if they be
on the same date, although borrowings, extensiodsanversions may, in accordance with the promisitereof, be combined at the end of
existing Interest Periods to constitute a new EalladLoan with a single Interest Period. Revolvlrmpns hereunder may be repaid and
reborrowed in accordance with the provisions hereof

(b) Revolving Loan Borrowings.

(i) Notice of Borrowing. One or more of the Borraweshall request a Revolving Loan borrowing by teritnotice (or telephonic notice
promptly confirmed in writing) to the AdministragvAgent not later than 11:00 A.M.
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(Charlotte, North Carolina time) on the Businesy Peor to the date of the requested borrowinghim tase of Base Rate Loans, and on the
third Business Day prior to the date of the receeb&ibrrowing in the case of Eurodollar Loans. Eaath request for borrowing shall be
irrevocable and shall specify (A) that a Revolviraan is requested, (B) the date of the requestemwing (which shall be a Business Day),
(C) the aggregate principal amount to be borro@@ilywhether the borrowing shall be comprised of@8Rsite Loans, Eurodollar Loans or a
combination thereof, and if Eurodollar Loans amguested, the Interest Period(s) therefor and (&ptirpose for which the requested
Revolving Loans will be used by the applicable Barer. If the applicable Borrower shall fail to sjfgdn any such Notice of Borrowing the
type of Revolving Loan requested, then such natital be deemed to be a request for a Base Ratehayaunder. The Administrative Agent
shall give notice to each Lender promptly upon ifgaef each Notice of Borrowing pursuant to thicten 2.1(b)(i), the contents thereof and
each such Lender's share of any borrowing to besrpadsuant thereto.

(i) Minimum Amounts. Except as provided in Secsdh3(d) and 2.3(e), each Eurodollar Loan thatRewolving Loan shall be in a
minimum aggregate principal amount of $5,000,000 iategral multiples of $500,000 in excess thefeothe remaining amount of the
Revolving Committed Amount, if less), and each BRage Loan that in a Revolving Loan shall be iniaimum aggregate principal amount
of $1,000,000 and integral multiples of $500,00@xeess thereof (or the remaining amount of theoRéng Committed Amount, if less).

(iii) Advances. Each Lender will make its Commitrh@ercentage of each Revolving Loan borrowing abddl to the Administrative Agent
for the account of one or more of the Borrowersecified in Section 3.15(a), or in such other nearas the Administrative Agent may
specify in writing, by 1:00 P.M. (Charlotte, Nor@arolina time) on the date specified in the appliedNotice of Borrowing in Dollars and in
funds immediately available to the Administrativgelt. Such borrowing will then be made availablerte or more of the Borrowers by the
Administrative Agent by crediting the account oé thlpplicable Borrower on the books of such offiéthe aggregate of the amounts made
available to the Administrative Agent by the Lergland in like funds as received by the Administegent.

(c) Repayment. The principal amount of all Revalviroans shall be due and payable in full on theuviigt Date, unless accelerated sooner
pursuant to Section 9.2.

(d) Interest. Subject to the provisions of Secfidh

(i) Base Rate Loans. During such periods as Renglizbans shall be comprised in whole or in paBa$e Rate Loans, such Base Rate L
shall bear interest at a per annum rate equaktétjusted Base Rate;
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(i) Eurodollar Loans. During such periods as Reirg Loans shall be comprised in whole or in pdfEorodollar Loans, such Eurodollar
Loans shall bear interest at a per annum rate equlé Adjusted Eurodollar Rate.

Interest on Revolving Loans shall be payable iras on each applicable Interest Payment Date gurch other times as may be specified
herein).

(e) Revolving Notes. The Revolving Loans made lghdaender shall be evidenced by a duly executethimsory note of the Borrowers to
such Lender in substantially the form of Exhibit(@).

2.2 Competitive Loan Subfacility.

(a) Competitive Loans. So long as Highwoods Realyntains an unsecured long term debt rating tefast BBB- from S&P and Baa3 from
Moody's, subject to the terms and conditions heagdfin reliance upon the representations and wiggaset forth herein, one or more of the
Borrowers may, from time to time from the Closingt® until the Maturity Date, request and each Lenugy, in its sole discretion, agree to
make, Competitive Loans in Dollars to one or mdréhe Borrowers; provided, however, that (i) theg@egate principal amount of outstanc
Competitive Loans shall not at any time exceedehser of (a) THREE HUNDRED MILLION DOLLARS ($30@®0,000) and (b) fifty
percent (50%) of the Revolving Committed Amoune(tiCompetitive Loan Maximum Amount"), and (ii) tekem of the aggregate principal
amount of outstanding Revolving Loans plus the eggte principal amount of outstanding Competitiears plus the aggregate principal
amount of outstanding Swingline Loans plus LOC @dtions outstanding shall not at any time exceedbvolving Committed Amount.
Each Competitive Loan shall be not less than $100@D in the aggregate and integral multiples 008,000 in excess thereof (or the
remaining portion of the Competitive Loan Maximurm@unt, if less).

(b) Competitive Bid Requests. One or more of ther®m@ers may solicit Competitive Bids by deliveryafCompetitive Bid Request
substantially in the form of Exhibit 2.2(b) to tAeministrative Agent by 12:00 Noon (Charlotte, No@arolina time) on a Business Day four
(4) Business Days prior to the date of a requeStanpetitive Loan borrowing. A Competitive Bid Regtishall specify:

() the date of the requested Competitive Loandwimg (which shall be a Business Day);
(i) the amount of the requested Competitive Loarrdwing;
(iii) the purpose for which the Competitive Loan#l Wwe used by the applicable Borrower; and
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(iv) the applicable Interest Periods requestedsiradl be accompanied by payment of the CompetBideRequest Fee.

The Administrative Agent shall notify the Lendefste receipt of a Competitive Bid Request anddhatents thereof and invite the Lenders
to submit Competitive Bids in response thereto. Bherowers may not request a Competitive Bid forenan three different Interest
Periods per Competitive Bid Request, and Competifiild Requests may be made no more frequentlydhee every five Business Days;
provided, that no more than three (3) Competitiict Bequests may be made by all of the Borroweemninthirty (30) day period.

(c) Competitive Bid Procedure. Each Lender maytsisole discretion, make one or more CompetitiidsBo the applicable Borrower in
response to a Competitive Bid Request. Each CothygeBid must be received by the Administrative Ageot later than 10:00 A.M.
(Charlotte, North Carolina time) on the Businesy Daxt succeeding the date of receipt by the Adshiaiive Agent of the related
Competitive Bid Request; provided, however, thaidth the Administrative Agent, in its capacity aanider, desire to submit a Competitive
Bid it shall notify the applicable Borrower of i@mpetitive Bid and the terms thereof no later 8289 A.M. on such date. A Lender may
offer to make all or part of the requested ComjetiLoan borrowing and may submit multiple CompetitBids in response to a Competitive
Bid Request. The Competitive Bid shall specify:

(i) the particular Competitive Bid Request as tdahtthe Competitive Bid is submitted;

(i) the minimum (which shall be not less than $B®00 and integral multiples of $1,000,000 in eschereof) and maximum principal
amounts of the requested Competitive Loan or L@an® which the Lender is willing to make; and

(iii) the applicable interest rate or rates an@test Period or Periods therefor.

A form of such Competitive Bid is provided in ExhiB.2(c). A Competitive Bid submitted by a Lendieiaccordance with the provisions
hereof shall be irrevocable. The Administrative Agghall promptly notify the applicable Borroweraf Competitive Bids made and the
terms thereof. The Administrative Agent shall sarmbpy of each of the Competitive Bids to the agalile Borrower for its records as sool
practicable.

(d) Acceptance of Competitive Bids. The applicabterower may, in its sole and absolute discretsuhject only to the provisions of this
subsection (d), accept or refuse any CompetitivedBiered to it. To accept a Competitive Bid, tipplécable Borrower shall give written
notification (or telephonic notice promptly confieh in writing) substantially in the form of Exhil#it2(d) (which shall be signed by a
Responsible Officer) of its acceptance of any bsath Competitive Bids to the Administrative Agdayt11:00

A.M. (Charlotte, North Carolina time) on the datewhich notice of election to make a
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Competitive Bid is to be given to the Administratikgent by the Lenders; provided, however, (i)fdikire by the applicable Borrower to
give timely notice of its acceptance of a CompetitBid shall be deemed to be a refusal theredfth@ applicable Borrower may accept
Competitive Bids only in ascending order of ratsd where two or more Lenders submit a Competi@ideat the same Competitive Bid
Rate, then pro rata between or among such Lengigliessss such pro rata allocation would result ireader making a Competitive Loan in a
principal amount of less than $1,000,000, in wtdaeke the applicable Borrower may accept any oseai Competitive Bids), (iii) the
aggregate amount of Competitive Bids accepted éwpiplicable Borrower shall not exceed the prirlcdpaount specified in the Competitive
Bid Request, (iv) the applicable Borrower may ateeportion of a Competitive Bid in the event, aadhe extent, acceptance of the entire
amount thereof would cause the applicable Borrdwexceed the principal amount specified in the @etitive Bid Request, subject howe
to the minimum amounts provided herein and

(v) no bid shall be accepted for a Competitive Laaless such Competitive Loan is in a minimum ggatamount of $5,000,000 and
integral multiples of $1,000,000 in excess therew€ept that where a portion of a Competitive Bidécepted in accordance with the
provisions of subsection (iv) hereof, then in aimumm principal amount of $1,000,000 and integraltiples of $500,000 in excess thereof
(but not in any event less than the minimum ameapetified in the Competitive Bid), and in calculgtithe pro rata allocation of acceptances
of portions of multiple bids at a particular Conipe¢ Bid Rate pursuant to subsection (iv) heréogé amounts shall be rounded to integral
multiples of $500,000 in a manner which shall béhimdiscretion of the applicable Borrower. A netaf acceptance of a Competitive Bid
given by the applicable Borrower in accordance hth provisions hereof shall be irrevocable. Thenkdstrative Agent shall, not later than
12:00 Noon (Charlotte, North Carolina time) on tlae of receipt by the Administrative Agent of dification from the applicable Borrower
of its acceptance and/or refusal of CompetitivesBitbtify each affected Lender of its receipt amel¢ontents thereof. Upon its receipt from
the Administrative Agent of notification of the djmable Borrower's acceptance of its Competitivd Bi accordance with the terms of this
subsection (d), each successful bidding Lenderthélieupon become bound, subject to the otheragipé conditions hereof, to make the
Competitive Loan in respect of which its bid hasfaccepted. The Administrative Agent agrees tuigeoeach Lender which has made a
Competitive Bid in response to a particular CompetiBid Request, with information with respecthe range of the Competitive Bids made
in connection with such Competitive Bid Requesgetber with a description of the range of CompetiBid(s) accepted by the applicable
Borrower.

(e) Funding of Competitive Loans. Each Lender whigcto make a Competitive Loan shall make its Cditipe Loan borrowing available to
the Administrative Agent for the account of the laggble Borrower at the office of the Administragivgent specified in Schedule 2.1(a), or
at such other office as the Administrative Agenyrdasignate in writing, by 12:00 Noon (Charlottertih Carolina time) on the date specit
in the Competitive Bid Request in Dollars and inda immediately available to the Administrative AgeSuch borrowing will then be made
available to the applicable Borrower by creditihg iccount of the applicable Borrower on
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the books of such office with the aggregate ofalmount made available to the Administrative Agenthe applicable Competitive Loan
Lenders and in like funds as received by the Adstiative Agent.

(f) Maturity of Competitive Loans. Each Competitivean shall mature and be due and payable in futhe last day of the Interest Period
applicable thereto, unless accelerated sooner gt o

Section 9.2. Unless the applicable Borrower sha# gotice to the Administrative Agent otherwiselgrovided no Default or Event of
Default then exists, the applicable Borrower shaldeemed to have requested a Revolving Loan borgofwhich deemed request for a
Revolving Loan borrowing shall constitute a repreagon and warranty by the Credit Parties of theactness of the matters specified in
subsections (b), (c), (d), (e) and (f) of Sectia?) I the amount of the maturing Competitive Lodme proceeds of which will be used to re
such Competitive Loan.

(9) Interest on Competitive Loans. Subject to thevjsions of Section 3.1, Competitive Loans shatbinterest in each case at the
Competitive Bid Rate applicable thereto. InteresCmmpetitive Loans shall be payable in arrearsawh Interest Payment Date.

(h) Competitive Loan Notes. The Competitive Loaredmby each Lender shall be evidenced by a dulyuted promissory note of the
Borrowers to such Lender in an original principadcant equal to the Competitive Loan Maximum Amoamd substantially in the form of
Exhibit 2.2(h).

2.3 Letter of Credit Subfacility.

(a) Issuance. Subject to the terms and conditienadfi and of the LOC Documents, if any, and angioterms and conditions which the
Issuing Lender may reasonably require and in rediarpon the representations and warranties séttierein, the Issuing Lender agrees to
issue, and each Lender severally agrees to paticip the issuance by the Issuing Lender of, tett€Credit in Dollars from time to time
from the Closing Date until the Maturity Date aB@rower may request, in a written form acceptablthe Issuing Lender (such form must
be signed by a Responsible Officer and must includepresentation and warranty of the correctneseanatters specified in subsections
(b), (), (d), (e) and (f) of Sections 5.2); prosit] however, that (i) the LOC Obligations outstagdihall not at any time exceed THIRTY
MILLION DOLLARS ($30,000,000) (the "LOC Committedmount") and (ii) the sum of the aggregate princgrabunt of outstanding
Revolving Loans plus the aggregate principal amotioutstanding Competitive Loans plus the aggegaincipal amount of outstanding
Swingline Loans plus LOC Obligations outstandinglkshot at any time exceed the aggregate Revol@iognmitted Amount. No Letter of
Credit shall (x) have an original expiry date mthren one year from the date of issuance or (yYyiggally issued or as extended, have an
expiry date extending beyond the Maturity Date.lElaetter of Credit shall comply with the related C@ocuments. The issuance and expiry
dates of each Letter of Credit shall be a Busiisss
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(b) Notice and Reports. The request for the issei@fi@ Letter of Credit shall be submitted by arBaer to the Issuing Lender at least five
(5) Business Days prior to the requested datesofisce. The Issuing Lender will upon the issuafieele@tter of Credit and at least quarterly
and more frequently upon request, disseminatedb efithe Lenders a detailed report specifyingltbiers of Credit which are then issued
and outstanding and any activity with respect tteewehich may have occurred since the date of th@ peport, and including therein, among
other things, the beneficiary, the face amountthrcexpiry date, as well as any payment or expinativhich may have occurred.

(c) Participation. Each Lender, with respect toExesting Letters of Credit, hereby purchases diépation Interest in such Existing Letters
of Credit, and with respect to the Letters of Créstiued on or after the Closing Date, upon issearfi@ Letter of Credit, shall be deemed to
have purchased without recourse a Participaticardst from the applicable Issuing Lender in sucttetef Credit and the obligations arising
thereunder and any collateral relating theret@ach case in an amount equal to its pro rata sfidhe obligations under such Letter of Cre
(based on the respective Commitment Percentagés dfenders) and shall absolutely, unconditionaliy irrevocably assume and be
obligated to pay to the Issuing Lender and disaharigen due, its pro rata share of the obligatioising under such Letter of Credit.
Notwithstanding the preceding sentence, in the et the Issuing Lender issues a Letter of Creglieunder when the officers of the Issi
Lender directly involved with the credit faciliti@vailable to the Borrowers under this Credit Agneet have actual knowledge that a
monetary Event of Default or material Event of Didfgwhich, for the avoidance of doubt shall incduahy violation of any provisions of
Section 7.11) has occurred and is continuing, #veders shall have the option but not the obligaiopay to the Issuing Lender their pro rata
share of the obligations arising under such LetteCredit as contemplated herein. Without limitihg scope and nature of each Lender's
Participation Interest in any Letter of Creditthe extent that the Issuing Lender has not beenbrgised as required hereunder or under any
such Letter of Credit, each such Lender shall papé¢ Issuing Lender its pro rata share of suckiobursed drawing in same day funds on
the day of notification by the Issuing Lender oftameimbursed drawing pursuant to the provisionsubsection (d) below. The obligation of
each Lender to so reimburse the Issuing Lendet Bbalbsolute and unconditional and shall not becedd by the occurrence of a Default, an
Event of Default or any other occurrence or evany such reimbursement shall not relieve or othsewmpair the obligation of the
Borrowers to reimburse the Issuing Lender underlaatter of Credit, together with interest as heaétier provided.

(d) Reimbursement. In the event of any drawing uaahy Letter of Credit, the Issuing Lender will prptly notify the Borrower that was the
applicant for such Letter of Credit. Unless suchrBaer shall immediately notify the Issuing Lendeat such Borrower intends to otherwise
reimburse the Issuing Lender for such drawing, ®mhiower shall be deemed to have requested thdtehders make a Revolving Loan in
the amount of the drawing as provided in subsection

(e) below on the related Letter of Credit, the pexts of which will be used to satisfy the relatichbursement obligations. Each
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Borrower that is an applicant under a Letter ofdrpromises to reimburse the Issuing Lender ordtheof drawing under any Letter of
Credit (either with the proceeds of a Revolving hadtained hereunder or otherwise) in same daysfufiduch Borrower shall fail to
reimburse the Issuing Lender as provided hereimgftbre unreimbursed amount of such drawing shall im¢erest at a per annum rate equal
to the Adjusted Base Rate plus 2%. Such Borroweirsbursement obligations hereunder shall be absalud unconditional under all
circumstances irrespective of any rights of setwdfjnterclaim or defense to payment such Borroway alaim or have against the Issuing
Lender, the Administrative Agent, the Lenders,likaeficiary of the Letter of Credit drawn upon ay@ther Person, including without
limitation any defense based on any failure of SBofrower or any other Credit Party to receive aderstion or the legality, validity,
regularity or unenforceability of the Letter of @i The Issuing Lender will promptly notify thehatr Lenders of the amount of any
unreimbursed drawing and each Lender shall prongatjyto the Administrative Agent for the accountled Issuing Lender in Dollars and in
immediately available funds, the amount of suchdegls pro rata share of such unreimbursed dravingh payment shall be made on the
day such natice is received by such Lender fronigkeing Lender if such notice is received at dote2:00 P.M. (Charlotte, North Carolina
time) otherwise such payment shall be made atforédd.2:00 Noon (Charlotte, North Carolina time)tha Business Day next succeeding
day such naotice is received. If such Lender doépap such amount to the Issuing Lender in fullupach request, such Lender shall, on
demand, pay to the Administrative Agent for thecartt of the Issuing Lender interest on the unpaidant during the period from the date
such drawing until such Lender pays such amoutiteédssuing Lender in full at a rate per annum etpaf paid within two (2) Business
Days of the date that such Lender is required tkenpyments of such amount pursuant to the pregesdintence, the Federal Funds Rate
thereafter at a rate equal to the Base Rate. Eartidr's obligation to make such payment to thardgdiender, and the right of the Issuing
Lender to receive the same, shall be absolute acdndlitional, shall not be affected by any circuanse whatsoever and without regard tc
termination of this Credit Agreement or the Comnaitits hereunder, the existence of a Default or EeeDefault or the acceleration of the
obligations of any Borrower hereunder and shalifagle without any offset, abatement, withholdingealuction whatsoever. Simultaneously
with the making of each such payment by a Lendénedssuing Lender, such Lender shall, automdyieadd without any further action on
the part of the Issuing Lender or such Lender, mequParticipation Interest in an amount equaiuch payment (excluding the portion of
such payment constituting interest owing to theilss Lender) in the related unreimbursed drawingipo of the LOC Obligation and in the
interest thereon and in the related LOC Documemtd,shall have a claim against such Borrower aaather Credit Parties with respect
thereto.

(e) Repayment with Revolving Loans. On any day bictvany Borrower shall have requested, or beemdddo have requested, a
Revolving Loan advance to reimburse a drawing uadegtter of Credit, the Administrative Agent shgille notice to the Lenders that a
Revolving Loan has been requested or deemed regliegtsuch Borrower to be made in connection witlheaving under a Letter of Credit,
in which case a
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Revolving Loan advance comprised of Base Rate L@anSurodollar Loans to the extent such Borrowes bomplied with the procedures of
Section 2.1(b)(i) with respect thereto) shall beniediately made to such Borrower by all Lenderswitbstanding any termination of the
Commitments pursuant to Section 9.2) pro rata basdtie respective Commitment Percentages of thddrs (determined before giving
effect to any termination of the Commitments purgua Section 9.2) and the proceeds thereof slegtiaid directly to the Issuing Lender for
application to the respective LOC Obligations. Eagbh Lender hereby irrevocably agrees to makgrditsata share of each such Revolving
Loan immediately upon any such request or deenteest in the amount, in the manner and on thesgegeified in the preceding sentence
notwithstanding (i) the amount of such borrowingymat comply with the minimum amount for advancé®evolving Loans otherwise
required hereunder, (ii) whether any conditionc#jesl in Section 5.2 are then satisfied, (iii) viner a Default or an Event of Default then
exists, (iv) failure for any such request or deemegfliest for Revolving Loan to be made by the titterwise required hereunder, (v)
whether the date of such borrowing is a date orctlwRievolving Loans are otherwise permitted to bdertaereunder or (vi) any termination
of the Commitments relating thereto immediatelyppto or contemporaneously with such borrowingthie event that any Revolving Loan
cannot for any reason be made on the date otheredgered above (including, without limitation, asesult of the commencement of a
proceeding under the Bankruptcy Code with respeahty one of the Borrowers or any Credit Partygntbach such Lender hereby agrees

it shall forthwith purchase (as of the date suchidwing would otherwise have occurred, but adjusteciny payments received from the
Borrowers on or after such date and prior to sugich|mse) from the Issuing Lender such Participdtiberests in the outstanding LOC
Obligations as shall be necessary to cause eabhLsmtler to share in such LOC Obligations ratabfséd upon the respective Commitment
Percentages of the Lenders (determined beforegyafiiect to any termination of the Commitments parg to Section 9.2)), provided that at
the time any purchase of Participation Interestsymnt to this sentence is actually made, the msiog Lender shall be required to pay to the
Issuing Lender, to the extent not paid to the Isbyethe Borrowers in accordance with the termsulifsection (d) above, interest on the
principal amount of Participation Interests purathfr each day from and including the day uporcivisiuch borrowing would otherwise
have occurred to but excluding the date of payrf@rduch Participation Interests, at the rate etpuaf paid within two (2) Business Days of
the date of the Revolving Loan advance, the Fedematls Rate, and thereafter at a rate equal tBake Rate.

() Renewal, Extension. The renewal or extensioaryf Letter of Credit shall, for purposes hereeftieated in all respects the same as the
issuance of a new Letter of Credit hereunder.

(9) Uniform Customs and Practices. The Issuing eemday have the Letters of Credit be subject to Whiform Customs and Practice for
Documentary Credits, as published as of the datesaE by the International Chamber of Commerce 'tHCP"), in which case the UCP m
be incorporated therein and deemed in all respiedis a part thereof.
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(h) Indemnification; Nature of Issuing Lender's I2sat

() In addition to its other obligations under this

Section 2.3, each Borrower that is an applicant waspect to a Letter of Credit hereby agrees yo qnad protect, indemnify and save each
Lender harmless from and against, any and all dadtamands, liabilities, damages, losses, costsgeh and expenses (including reasonable
attorneys' fees) that such Lender may incur omibgest to as a consequence, direct or indireqtApthe issuance of any Letter of Credit or
(B) the failure of such Lender to honor a drawimgler a Letter of Credit as a result of any actroission, whether rightful or wrongful, of

any present or future de jure or de facto goverriraeovernmental Authority (all such acts or orass, herein called "Government Acts").

(if) As between the Borrower that is the applictamta Letter of Credit and the Lenders (includihg tssuing Lender), such Borrower shall
assume all risks of the acts, omissions or mistis@y Letter of Credit by the beneficiary thereldb Lender (including the Issuing Lender)
shall be responsible: (A) for the form, validityficiency, accuracy, genuineness or legal efféetny document submitted by any party in
connection with the application for and issuancarof Letter of Credit, even if it should in facbpe to be in any or all respects invalid,
insufficient, inaccurate, fraudulent or forged; B) the validity or sufficiency of any instrumemansferring or assigning or purporting to
transfer or assign any Letter of Credit or the tsghr benefits thereunder or proceeds thereofhialevor in part, that may prove to be invalid
or ineffective for any reason; (C) for errors, osidss, interruptions or delays in transmissionalivéry of any messages, by mail, cable,
telegraph, telex or otherwise, whether or not theyn cipher; (D) for any loss or delay in the s@nission or otherwise of any document
required in order to make a drawing under a LetteZredit or of the proceeds thereof; and (E) foy aonsequences arising from causes
beyond the control of such Lender, including, withibmitation, any Government Acts. None of the abshall affect, impair, or prevent the
vesting of the Issuing Lender's rights or powenrzbheder.

(iii) In furtherance and extension and not in liatibn of the specific provisions hereinabove sahfaany action taken or omitted by any
Lender (including the Issuing Lender), under ocamnection with any Letter of Credit or the relatedttificates, if taken or omitted in good
faith, shall not put such Lender under any resgltiability to such Borrower or any other CreditrBalt is the intention of the parties that t
Credit Agreement shall be construed and appligardtect and indemnify each Lender (including treaisg Lender) against any and all risks
involved in the issuance of the Letters of Crealitpf which risks are hereby assumed by the Boemswon behalf of itself and each of the
other Credit Parties), including, without limitaticany and all Government Acts. No Lender (inclgdime Issuing Lender) shall, in any way,
be liable for any failure by such
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Lender or anyone else to pay any drawing underLatter of Credit as a result of any Government Actany other cause beyond the control
of such Lender.

(iv) Nothing in this subsection (h) is intendeditoit the reimbursement obligations of the Borroseontained in subsection (d) above. The
obligations of the Borrowers under this subsecfilgrshall survive the termination of this Creditrdgment. No act or omissions of any
current or prior beneficiary of a Letter of Creslitall in any way affect or impair the rights of tbenders (including the Issuing Lender) to
enforce any right, power or benefit under this @rédreement.

(v) Notwithstanding anything to the contrary conta in this subsection (h), the Borrowers shalkehae obligation to indemnify any Lender
(including the Issuing Lender) in respect of a@piiity incurred by such Lender (A) arising solelyt of the gross negligence or willful
misconduct of such Lender, as determined by a afuwdmpetent jurisdiction, or (B) caused by suemder's failure to pay under any Letter
of Credit after presentation to it of a request#ir complying with the terms and conditions othu_etter of Credit, as determined by a court
of competent jurisdiction, unless such paymentahibited by any law, regulation, court order ocide.

() Responsibility of Issuing Lender. It is expriyssnderstood and agreed that the obligations @fiskuing Lender hereunder to the Lenders
are only those expressly set forth in this Credjte®ement and that the Issuing Lender shall belemtio assume that the conditions precedent
set forth in Section 5.2 have been satisfied uritedgll have acquired actual knowledge that arghscondition precedent has not been
satisfied; provided, however, that nothing settfantthis Section 2.3 shall be deemed to prejuttieeright of any Lender to recover from the
Issuing Lender any amounts made available by secidér to the Issuing Lender pursuant to this Se@i8 in the event that it is determined
by a court of competent jurisdiction that the papimeith respect to a Letter of Credit constitutedss negligence or willful misconduct on
the part of the Issuing Lender.

(j) Conflict with LOC Documents. In the event ofyaronflict between this Credit Agreement and anyd Document (including any letter of
credit application), this Credit Agreement shaihtol.

2.4 Swingline Loan Subfacility.

(a) Swingline Commitment. Subject to the terms emaditions hereof and in reliance upon the reprtasems and warranties set forth herein,
the Swingline Lender, in its individual capacitgraes to make certain revolving credit loans retpaey the Borrowers in Dollars to the
Borrowers (each a "Swingline Loan" and, collectiy¢he "Swingline Loans") from time to time frometi€losing Date until the Maturity Da
for the purposes hereinafter set forth; providedydwver, (i) the aggregate principal amount of SirggLoans outstanding at any time shall
not exceed TWENTY FIVE MILLION DOLLARS ($25,000,0p(he "Swingline Committed Amount"), and (ii) thggregate
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principal amount of outstanding Revolving Loanssptiie aggregate principal amount of outstanding fiaitive Loans plus the aggregate
principal amount of outstanding Swingline Loansspl®C Obligations outstanding shall not exceedRbBeolving Committed Amount.
Swingline Loans hereunder shall be made as Basell®ans and may be repaid and reborrowed in aceoedaith the provisions hereof.

(b) Swingline Loan Advances.

(i) Notices; Disbursement. Whenever one or morthefBorrowers desires a Swingline Loan advanceuneler it shall give written notice (or
telephonic notice promptly confirmed in writing) ttoee Swingline Lender not later than 11:00 A.M. &@btte, North Carolina time) on the
Business Day of the requested Swingline Loan advaBach such notice shall be irrevocable and spattify (A) that a Swingline Loan
advance is requested, (B) the date of the requé&stéayline Loan advance (which shall be a Busiizsg), (C) the principal amount of the
Swingline Loan advance requested and (D) the perfayswhich the requested Swingline Loan will bediby the applicable Borrower. Each
Swingline Loan shall be made as a Base Rate Lodsizall have such maturity date (which maturityedstall not be a date more than three
(3) Business Days from the date of advance thee=ofhie Swingline Lender and the applicable Borrashell agree upon receipt by the
Swingline Lender of any such notice from the amgilie Borrower. The Swingline Lender shall initigtte transfer of funds representing the
Swingline Loan advance to the applicable BorroweBi00 P.M. (Charlotte, North Carolina time) on Besiness Day of the requested
borrowing.

(i) Minimum Amounts. Each Swingline Loan advant@kbe in a minimum principal amount of $1,000,@0@ in integral multiples of
$500,000 in excess thereof (or the remaining amofitite Swingline Committed Amount, if less).

(iii) Repayment of Swingline Loans. The principat@unt of all Swingline Loans shall be due and p&yab the earlier of (A) the maturity
date agreed to by the Swingline Lender and theiggpe Borrower with respect to such Loan

(which maturity date shall not be a date more thage (3) Business Days from the date of advaneredf) and (B) the Maturity Date, at
which time the Borrowers shall be deemed to hageested a Revolving Loan borrowing (which deemegiest for a Revolving Loan
borrowing shall constitute a representation andavey by the Credit Parties of the correctnessiefmhatters specified in subsections (b), (c),
(d), (e) and (f) of Section 5.2) in the amounttaf thaturing Swingline Loan, the proceeds of whidhlve used to repay such Swingline Lo
The Swingline Lender may, at any time, in its stieretion, by written notice to the Principal Bmxer and the Lenders, demand repayment
of its Swingline Loans by way of a Revolving Loatvance, in which case the Borrowers shall be deeambdve requested a Revolving L«
advance (which deemed request for a Revolving lbmarowing shall constitute a representation andavey by the
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Credit Parties of the correctness of the matteesifipd in subsections (b), (c), (d), (e) and (fpection 5.2) comprised solely of Base Rate
Loans in the amount of such Swingline Loans; predichowever, that any such demand shall be deemteale been given one Business
prior to the Maturity Date and on the date of tieewsrence of any Event of Default described in iac®.1 and upon acceleration of the
indebtedness hereunder and the exercise of remadiesordance with the provisions of Section &&ch Lender hereby irrevocably agrees
to make its pro rata share of each such Revolvmanlin the amount, in the manner and on the dateifggd in the preceding sentence
notwithstanding (l) the amount of such borrowingymat comply with the minimum amount for advancéfevolving Loans otherwise
required hereunder, (II) whether any conditionc#j@ in Section 5.2 are then satisfied, (I1l) viiner a Default or an Event of Default then
exists, (IV) failure of any such request or deemeggliest for Revolving Loan to be made by the tithewise required hereunder, (V)
whether the date of such borrowing is a date orclwRievolving Loans are otherwise permitted to bdertaereunder or (VI) any termination
of the Commitments relating thereto immediatelyppto or contemporaneously with such borrowing.Wttstanding the preceding senter
in the event that the Swingline Lender funds a $lime Loan hereunder when the officers of the SliegLender directly involved with the
credit facilities available to the Borrowers untléis Credit Agreement have actual knowledge thabaetary Event of Default or material
Event of Default (which, for the avoidance of dosball include any violation of any provisions afclon 7.11) has occurred and is
continuing, the Lenders shall have the option lmitthe obligation to make Revolving Loans to fuhdit ratable shares of such Swingline
Loan as contemplated herein. In the event thatRewolving Loan cannot for any reason be made o#be otherwise required above
(including, without limitation, as a result of tctemmencement of a proceeding under the Bankrupbcke @vith respect to any one of the
Borrowers or any other Credit Party), then eachdeemereby agrees that it shall forthwith purchaseof the date such borrowing would
otherwise have occurred, but adjusted for any paysneceived from the Borrowers on or after sudie dad prior to such purchase) from the
Swingline Lender such Participations Interest i ¢huitstanding Swingline Loans as shall be necessarguse each such Lender to share in
such Swingline Loans ratably based upon its ComentrPercentage of the Revolving Committed Amouatdidnined before giving effect
any termination of the Commitments pursuant to

Section 3.4), provided that (A) all interest payabh the Swingline Loans shall be for the accofith® Swingline Lender until the date as of
which the respective Participation Interest is pased and (B) at the time any purchase of Partioipdnterests pursuant to this sentence is
actually made, the purchasing Lender shall be redub pay to the Swingline Lender, to the exteitpaid to the Swingline Lender by the
Borrowers in accordance with the terms of subsedtii) below, interest on the principal amouffarticipation Interests purchased for
each day from and including the day upon which daaiowing would otherwise have occurred to buteding the date of payment for such
Participation Interests, at the rate equal to thaeFal Funds Rate.
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(c) Interest on Swingline Loans.

(i) Interest. Subject to the provisions of Sectbh, each Swingline Loan shall bear interest atraapnum rate (computed on the basis of the
actual number of days elapsed over a year of 3g§)dmual to the Adjusted Base Rate.

(i) Payment of Interest. Interest on Swingline heahall be payable in arrears on each applicabdedst Payment Date (or at such other
times as may be specified herein), unless accetbsatoner pursuant to Section 9.2.

(d) Swingline Note. The Swingline Loans shall béenced by a duly executed promissory note of thedvers to the Swingline Lender in
an original principal amount equal to the Swingl@®@mmitted Amount substantially in the form of Bxii2.4(d).

2.5 Extension of Maturity Date.

Not more than 90 days and not less than 60 dags forthe date occurring two years from the Clodhage (the "Extension Date"), tl
Principal Borrower may request in writing that thenders extend the Maturity Date for an additicoraé year period. Each Lender shall
provide the Administrative Agent and the PrinciBakrower, not less than 20 days prior to the ExtanBate, with written notice regarding
whether it agrees to extend the Maturity Date. Edatision by a Lender shall be in its sole disoretind failure by a Lender to give timely
written notice hereunder shall be deemed a decksjasuch Lender not to extend the Maturity Datalllbf the Lenders timely agree in
writing to extend the Maturity Date, then the Métubate shall be extended for an additional onar yeeriod pursuant to a duly executed
written amendment to this Credit Agreement so lasdi) no Default or Event of Default exists ariyitfie Borrowers pay a fee to the
Administrative Agent on behalf of the Lenders eqoa.125% of the Revolving Committed Amount. Ifydrender fails to agree to extend
Maturity Date, then the Borrowers shall, on or befthe Maturity Date, pay all outstanding Creditt?®bligations in full, together with
accrued and unpaid interest thereon and all otimes swith respect thereto.

2.6 Joint and Several Liability of the Borrowers.

(a) Each of the Borrowers is accepting joint anbsal liability hereunder in consideration of tlieaincial accommodation to be provided by
the Lenders under this Credit Agreement, for théuallbenefit, directly and indirectly, of each b&tBorrowers and in consideration of the
undertakings of each of the Borrowers to accept jnd several liability for the obligations of baaf them.

(b) Each of the Borrowers jointly and severallydisrirrevocably and unconditionally accepts, notetyeas a surety but also as a co-debtor,
joint and several liability with the other Borrowgewith respect to the payment and performancel of &he Obligations arising under tt
Credit Agreement and the other Credit Documents, it
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being the intention of the parties hereto thatted Obligations shall be the joint and severalgailons of each of the Borrowers without
preferences or distinction among them.

(c) If and to the extent that any of the Borrowsnall fail to make any payment with respect to ahthe obligations hereunder as and when
due or to perform any of such obligations in aceo with the terms thereof, then in each suchtetiemother Borrowers will make such
payment with respect to, or perform, such obligatio

(d) The obligations of each Borrower under the giowns of this Section 2.6 constitute full recouotdigations of such Borrower, enforcea
against it to the full extent of its properties assets, irrespective of the validity, regularityeaforceability of this Credit Agreement or any
other circumstances whatsoever.

(e) Except as otherwise expressly provided heeginh Borrower hereby waives notice of acceptands @fint and several liability, notice of
occurrence of any Default or Event of Default (gxtde the extent notice is expressly required tgiven pursuant to the terms of this Credit
Agreement), or of any demand for any payment utidsrCredit Agreement, notice of any action at ime taken or omitted by the Lender
under or in respect of any of the Obligations hedeu, any requirement of diligence and, generalljgdemands, notices and other formalities
of every kind in connection with this Credit Agreemb. Each Borrower hereby assents to, and waiviésenaf, any extension or postponerr
of the time for the payment of any of the Obligatidhereunder, the acceptance of any partial paythergon, any waiver, consent or other
action or acquiescence by the Lenders at any tinienes in respect of any default by any Borrowethie performance or satisfaction of any
term, covenant, condition or provision of this Gtéyreement, any and all other indulgences whatsoby the Lenders in respect of any of
the Obligations hereunder, and the taking, addisabstitution or release, in whole or in parta@y time or times, of any security for any of
such Obligations or the addition, substitutionalease, in whole or in part, of any Borrower. Withbmiting the generality of the foregoing,
each Borrower assents to any other action or delagting or any failure to act on the part of tlemder, including, without limitation, any
failure strictly or diligently to assert any right to pursue any remedy or to comply fully with hpgble laws or regulations thereunder which
might, but for the provisions of this

Section 2.6, afford grounds for terminating, digdirag or relieving such Borrower, in whole or infpdrom any of its obligations under this
Section 2.6, it being the intention of each Borrotat, so long as any of the Obligations hereuneierain unsatisfied, the obligations of si
Borrower under this Section 2.6 shall not be disgbad except by performance and then only to thengxif such performance. The
obligations of each Borrower under this Sectionshéll not be diminished or rendered unenforcebiplany winding up, reorganization,
arrangement, liquidation, reconstruction or simgesceeding with respect to any reconstructionrilar proceeding with respect to any
Borrower or any Lender. The joint and several liabof the Borrowers hereunder shall continuetiti force and effect notwithstanding any
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absorption, merger, amalgamation or any other ahartatsoever in the name, membership, constitatigriace of formation of any
Borrower or any Lender.

(f) The provisions of this Section 2.6 are madetliar benefit of the Administrative Agent and thentlers and their respective successors and
assigns, and may be enforced by any such Persartiitee to time against any of the Borrowers asrofte occasion therefor may arise and
without requirement on the part of any Lender fiesinarshal any of its claims or to exercise anigofights against any of the other
Borrowers or to exhaust any remedies availabledgainst any of the other Borrowers or to resmerty other source or means of obtaining
payment of any of the Obligations or to elect atheoremedy. Without limiting the generality of tfegegoing, each Borrower hereby
specifically waives the benefits of N.C. Gen. Statss.26-7 through ZB-inclusive, to the extent applicable. The pransi of this Section 2
shall remain in effect until all the Obligationsreender shall have been paid in full or otherwigdby fsatisfied. If at any time, any payment, or
any part thereof, made in respect of any of thegahbns, is rescinded or must otherwise be redtorgeturned by the Lenders upon the
insolvency, bankruptcy or reorganization of anyhef Borrowers, or otherwise, the provisions of ®éxtion 2.6 will forthwith be reinstated
and in effect as though such payment had not beslem

(9) Notwithstanding any provision to the contraontained herein or in any other of the Credit Doenta or Hedging Agreements, the
obligations of each Borrower hereunder shall bétdichto an aggregate amount equal to the largestiatithat would not render its
obligations hereunder subject to avoidance undetid®e548 of the Bankruptcy Code or any comparabdeisions of any applicable state
law.

2.7 Appointment of Principal Borrower as Agent Borrowers.

Each of the Borrowers hereby appoints the Prindjmaitower to act as its exclusive agent for allgmses under this Credit Agreement anc
other Credit Documents (including, without limitati with respect to all matters related to the ®eing and repayment of loans as described
in Section 2 and

Section 3 hereof). Each of the Borrowers acknowdsdand agrees that (a) the Principal Borrower maguwte such documents on behalf of
all the Borrowers as the Principal Borrower deepyapriate in its sole discretion and each Borrosi&ll be bound by and obligated by all
of the terms of any such document executed by timeiPal Borrower on its behalf, (b) any noticeather communication delivered by the
Administrative Agent or any Lender hereunder toRhiacipal Borrower shall be deemed to have beéwmated to each of the Borrowers and
(c) the Administrative Agent and each of the Lesdsrall accept (and shall be permitted to relyamy) document or agreement executed by
the Principal Borrower on behalf of the Borrowess gény of them). The Borrowers must act throughRhacipal Borrower for all purposes
under this Credit Agreement and the other CrediuDeents.
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SECTION 3
OTHER PROVISIONSRELATING TO CREDIT FACILITIES
3.1 Default Rate.

Upon the occurrence, and during the continuancandvent of Default, the principal of and, to eéheent permitted by law, interest on the
Loans and any other amounts owing hereunder orrthdether Credit Documents shall bear interesstaple on demand, at a per annum
2% greater than the rate which would otherwisefdpieable (or if no rate is applicable, whetheraspect of interest, fees or other amounts,
then the Adjusted Base Rate plus 2%).

3.2 Extension and Conversion.

Subject to the terms of Section 5.2, the Borrovgeed| have the option, on any Business Day, tonekéxisting Loans into a subsequent
permissible Interest Period or to convert Loans ltdans of another interest rate type; provideayéheer, that (i) except as provided in
Section 3.8, Eurodollar Loans may be converted Base Rate Loans only on the last day of the Ietd?eriod applicable thereto, (ii)
Eurodollar Loans may be extended, and Base RatesLmay be converted into Eurodollar Loans, onhyifDefault or Event of Default is in
existence on the date of extension or conversion,

(i) Loans extended as, or converted into, Eurtaddloans shall be subject to the terms of thenitidin of "Interest Period" set forth in
Section 1.1 and shall be in such minimum amounfg@gded in, with respect to Revolving Loans, 8scP.1(b)(ii), (iv) no more than ten
(10) Eurodollar Loans shall be outstanding hereuatiany time (it being understood that, for pugsoksereof, Eurodollar Loans with
different Interest Periods shall be considerecepsusite Eurodollar Loans, even if they begin orstitee date, although borrowings,
extensions and conversions may, in accordancethatiprovisions hereof, be combined at the end istieg Interest Periods to constitute a
new Eurodollar Loan with a single Interest Periad)l (v) Competitive Loans and Swingline Loans matyle extended or converted purst
to this Section 3.2. Each such extension or comueshall be effected by the Borrowers by givingaice of Extension/Conversion (or
telephonic notice promptly confirmed in writing) ttee office of the Administrative Agent specifieddpecified in Schedule 2.1(a), or at such
other office as the Administrative Agent may designin writing, prior to 11:00 A.M. (Charlotte, NbrCarolina time) on the Business Day
of, in the case of the conversion of a Eurodollaaih into a Base Rate Loan, and on the third BusiBay prior to, in the case of the exten:
of a Eurodollar Loan as, or conversion of a Basi Raan into, a Eurodollar Loan, the date of theppised extension or conversion,
specifying the date of the proposed extension oversion and the Loans to be so extended or catjdhe types of Loans into which such
Loans are to be converted. Each request for extermsiconversion shall be irrevocable and shalktitute a representation and warranty by
the Borrowers of the matters specified in subsastid), (c), (d), (e) and (f) of Section 5.2. lie #vent the Borrowers fail to request extension
or conversion of any Eurodollar Loan in accordandé this Section, or any such conversion or exteng not permitted or required by this
Section, then such Eurodollar Loan shall be autmaiét converted into a Base Rate Loan at the drileinterest Period applicable thereto.
The Administrative Agent shall give each Lendericeots promptly as practicable of any such propeséshsion or conversion affecting any
Loan.
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3.3 Prepayments.

(a) Voluntary Prepayments. The Borrowers shall hheeight to prepay Loans (other than the Swirgglioans and Competitive Loans) in
whole or in part from time to time; provided, howeythat each partial prepayment of Loans shailhttke case of Revolving Loans and
Competitive Loans, in a minimum principal amoun®&f000,000 and integral multiples of $1,000,00(bj&ct to the foregoing terms,
amounts prepaid under this Section 3.3(a) shadigpdied as the Borrowers may elect; provided thidtel Borrowers fail to specify a volunte
prepayment then such prepayment shall be applistddi Revolving Loans that are Base Rate Loanglarto Eurodollar Loans in direct
order of Interest Period maturities and then to @etitive Loans. All prepayments under this Sec8d(a) shall be subject to

Section 3.12, but otherwise without premium or pigma

(b) Mandatory Prepayments.

() If at any time, (A) the sum of the aggregatmpipal amount of outstanding Revolving Loans ghis aggregate principal amount of
outstanding Competitive Loans plus the aggregateipal amount of outstanding Swingline Loans gl@C Obligations outstanding shall
exceed the Revolving Committed Amount, (B) the aggte principal amount of outstanding Competitieanhs shall exceed the Competitive
Loan Maximum Amount, (C) the aggregate amount d$tamding Swingline Loans exceeds the Swingline @dted Amount or (D) the
aggregate amount of LOC Obligations outstandingeds the LOC Committed Amount, the Borrowers shathediately make payment on
the Loans and/or to a cash collateral accountdpeet of the LOC Obligations, in an amount suffiti® eliminate such excess.

(i) Application of Mandatory Prepayments. All anmis required to be paid pursuant to this Secti8b3.

(i) shall be applied first, to Revolving Loans (aadter all Revolving Loans have been paid), secem&wingline Loans, third, to a cash
collateral account in respect of LOC Obligationd &wurth, to Competitive Loans pro rata among teeders holding same. Within the
parameters of the applications set forth abovgggymments shall be applied first to Base Rate Laauasthen to Eurodollar Loans in direct
order of Interest Period maturities. All prepaynsemtder this Section 3.3(b) shall be subject tdiGe8.12.

3.4 Termination and Reduction of Revolving Comnaittenount.

(a) Voluntary Reductions. The Borrowers may fromdito time permanently reduce or terminate the Régp Committed Amount in whole
or in part (in minimum aggregate amounts of $5,000,0r in integral multiples of $1,000,000 in exs#ereof (or, if less, the full remaining
amount of the then applicable Revolving Committed
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Amount)) upon five Business Days' prior writteninetto the Administrative Agent; provided, howewaso, such termination or reduction st
be made which would cause the aggregate principaliat of outstanding Revolving Loans plus the agate principal amount of
outstanding Competitive Loans plus the aggregateipal amount of outstanding Swingline Loans gl@C Obligations outstanding to
exceed the Revolving Committed Amount unless, coeatly with such termination or reduction, the Bing Loans and/or Competitive
Loans are repaid to the extent necessary to eltmsuch excess. The Administrative Agent shall grymotify each affected Lender of
receipt by the Administrative Agent of any noticerf the Borrowers pursuant to this Section 3.4(a).

(b) General. The Borrowers shall pay to the Adntiats/e Agent for the account of the Lenders incadance with the terms of
Section 3.5(b), on the date of each terminatioreduction of the Revolving Committed Amount, theily Fee accrued through the date of
such termination or reduction on the amount ofRegolving Committed Amount so terminated or reduced

3.5 Fees.

(a) Facility Fee. In consideration of the Revolvidgmmitted Amount being made available by the Lentiereunder, the Borrowers agree to
pay to the Administrative Agent for the pro ratanéfit of the Lenders (based on each Lender's Comemt Percentage of the Revolving
Committed Amount) a fee (the "Facility Fee") eqtea0.150% per annum on the Revolving Committed Amiolihe Facility Fee shall
commence to accrue on the Closing Date and shallibeind payable in arrears on the last busingssfdzach fiscal quarter of the Principal
Borrower (as well as on the Maturity Date and oy @date that the Revolving Committed Amount is remtlias provided in Section 3.4(a)) for
the immediately preceding quarter (or portion tb8rebeginning with the first of such dates to acafter the Closing Date.

(b) Upfront Fee. On the Closing Date, the Borrovedrall pay

(i) to each Continuing Lender, a fee (the "UpfrBee") equal to (A) 0.15% on that portion of sucider's Revolving Commitment which
does not exceed the amount of such Lender's aggreganmitment to make loans under the 1996 Cregiiedment and (B) 0.25% on that
portion of such Lender's Revolving Commitment whildes exceed the amount of such Lender's aggregeteaitment to make loans under
the 1996 Credit Agreement and (ii) to each New leznd fee equal to 0.25% of such Lender's Revol@agmitment.

(c) Letter of Credit Fees.

(i) Letter of Credit Fee. In consideration of tksuance of Letters of Credit hereunder, the Borrsyweomise to pay to the Administrative
Agent for the account of each Lender a fee (thdtéref Credit Fee") on such Lender's Commitment@&atage of the average daily
maximum amount available to be drawn under each standby Letter of Credit computed at a per anratenfor each day from the date of
issuance to the date of expiration equal to thelidaple
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Percentage. The Standby Letter of Credit Fee wilbayable quarterly in arrears on the last BusiBegsof each March, June, September and
December for the immediately preceding quartea(portion thereof).

(i) Issuing Lender Fees. In addition to the LetieCredit Fee payable pursuant to clause (i) apthveBorrowers promise to pay to the
Issuing Lender for its own account without shafiyghe other Lenders (A) a fee equal to one-foaftbne percent (.25) per annum on the
total sum of all Letters of Credit issued by theuieg Lender and (B) customary charges from timéne of the Issuing Lender with respect
to the issuance, amendment, transfer, administrat@ncellation and conversion of, and drawingseurglich Letters of Credit (collectively,
the "Issuing Lender Fees").

3.6 Capital Adequacy.

If any Lender has determined, after the date hetbaf the adoption or the becoming effective ofaimy change in, or any change by any
Governmental Authority, central bank or comparagency charged with the interpretation or admiat&in thereof in the interpretation or
administration of, any applicable law, rule or riegion regarding capital adequacy, or complianceugh Lender with any request or
directive regarding capital adequacy (whether drhawing the force of law) of any such authoritgntral bank or comparable agency, has or
would have the effect of reducing the rate of retoin such Lender's capital or assets as a consegjoéits commitments or obligations
hereunder to a level below that which such Lendeidchave achieved but for such adoption, effectss, change or compliance (taking into
consideration such Lender's policies with respeciapital adequacy), then, upon notice from suatdeeto the Principal Borrower, the
Borrowers shall be obligated to pay to such Lemsdeh additional amount or amounts as will compensath Lender for such reduction.
Each determination by any such Lender of amountagwunder this Section shall, absent manifest elreiconclusive and binding on the
parties hereto.

3.7 Limitation on Eurodollar Loans.
If on or prior to the first day of any Interest erfor any Eurodollar Loan:

(a) the Administrative Agent determines (which deti@ation shall be conclusive) that by reason ofushstances affecting the relevant
market, adequate and reasonable means do nof@xdstcertaining the Eurodollar Rate for such les¢Period; or

(b) the Required Lenders determine (which detertiinashall be conclusive) and notify the Adminisitra Agent that the Eurodollar Rate
will not adequately and fairly reflect the costhe Lenders of funding Eurodollar Loans for sudeiast Period;

then the Administrative Agent shall give the PrpadiBorrower prompt notice thereof, and so longwsh condition remains in effect, the
Lenders shall be under no obligation to make acuti
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Eurodollar Loans, continue Eurodollar Loans, ocdavert Base Rate Loans into Eurodollar Loans badBbrrowers shall, on the last day(s)
of the then current Interest Period(s) for the taunding Eurodollar Loans, either prepay such Eutadboans or convert such Eurodollar
Loans into Base Rate Loans in accordance withdimaeg of this Credit Agreement.

3.8 lllegality.

Notwithstanding any other provision of this Creigreement, in the event that it becomes unlawfubfoy Lender to make, maintain, or fu
Eurodollar Loans hereunder, then such Lender ghathptly notify the Principal Borrower thereof asugich Lender's obligation to make or
continue Eurodollar Loans and to convert Base Ra#as into Eurodollar Loans shall be suspended smth time as such Lender may again
make, maintain, and fund Eurodollar Loans (in wideke the provisions of Section 3.10 shall be aable).

3.9 Requirements of Law.

(a) If, after the date hereof, the adoption of applicable law, rule, or regulation, or any chaimgany applicable law, rule, or regulation, or
any change in the interpretation or administrati@reof by any Governmental Authority, central bamkcomparable agency charged with
interpretation or administration thereof, or coraptie by any Lender with any request or directiviegflver or not having the force of law) of
any such Governmental Authority, central bank,@mnparable agency:

(i) shall subject such Lender to any tax, dutyothrer charge with respect to any Eurodollar Lo#ged\otes, or its obligation to make
Eurodollar Loans, or change the basis of taxaticany amounts payable to such Lender under thidiCAgreement or its Notes in respect of
any Eurodollar Loans (other than taxes imposederoterall net income of such Lender by the judsdn in which such Lender has its
principal office);

(i) shall impose, modify, or deem applicable amgerve, special deposit, assessment, or similaireagent (other than the Eurodollar
Reserve Requirement utilized in the determinatithe Adjusted Eurodollar Rate) relating to anyesmsions of credit or other assets of, or
any deposits with or other liabilities or commitritgenf, such Lender, including the Commitment ofrsliender hereunder; or

(iii) shall impose on such Lender or on the UniBtdtes market for certificates of deposit or thedan interbank market any other condition
affecting this Credit Agreement or its Notes or afiguch extensions of credit or liabilities or aoitments;

and the result of any of the foregoing is to inegethe cost to such Lender of making, convertitg, icontinuing, or maintaining any
Eurodollar Loans or to reduce any sum receiveeceivable by such Lender under this Credit Agredroeits Notes with respect
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to any Eurodollar Loans, then the Borrowers shayl fo such Lender on demand such amount or amasmsll compensate such Lender for
such increased cost or reduction. If any Lendenests compensation by the Borrowers under thiSde8t9(a), the Borrowers may, by
notice to such Lender (with a copy to the Admiristre Agent), suspend the obligation of such Lenidenake or continue Eurodollar Loans,
or to convert Base Rate Loans into Eurodollar Loansl the event or condition giving rise to suelguest ceases to be in effect (in which
case the provisions of Section 3.10 shall be agpl&); provided that such suspension shall notaffe right of such Lender to receive the
compensation so requested.

(b) Each Lender shall promptly notify the PrinciBarrower and the Administrative Agent of any evehtvhich it has knowledge, occurring
after the date hereof, which will entitle such Lentb compensation pursuant to this Section 3.9ndhdesignate a different Applicable
Lending Office if such designation will avoid thead for, or reduce the amount of, such compensatidrnwill not, in the judgment of such
Lender, be otherwise disadvantageous to it. Anydeerlaiming compensation under this Section 3 $lrrnish to the Principal Borrower
and the Administrative Agent a statement settinthfthe additional amount or amounts to be paiit hereunder which shall be conclusive in
the absence of manifest error. In determining sumbunt, such Lender may use any reasonable avgraghattribution methods.

3.10 Treatment of Affected Loans.

If the obligation of any Lender to make any EurdaolLoan or to continue, or to convert Base Ratarisointo, Eurodollar Loans shall be
suspended pursuant to Section 3.8 or 3.9 heredf, lsender's Eurodollar Loans shall be automaticadiyverted into Base Rate Loans on the
last day(s) of the then current Interest Periofi(syuch Eurodollar Loans (or, in the case of aveosion required by Section 3.8 hereof, on
such earlier date as such Lender may specify t@timeipal Borrower with a copy to the AdministketiAgent) and, unless and until such
Lender gives naotice as provided below that theuoirstances specified in Section 3.8 or 3.9 heraxifghve rise to such conversion no longer
exist:

(a) to the extent that such Lender's Eurodollamisdaave been so converted, all payments and pregdgrof principal that would otherwise
be applied to such Lender's Eurodollar Loans dieblpplied instead to its Base Rate Loans; and

(b) all Loans that would otherwise be made or car@d by such Lender as Eurodollar Loans shall bdema continued instead as Base Rate
Loans, and all Base Rate Loans of such Lendemtbald otherwise be converted into Eurodollar Losahall remain as Base Rate Loans.

If such Lender gives notice to the Principal Boresywith a copy to the Administrative Agent) thlaétcircumstances specified in Section 3.8
or 3.9 hereof that gave rise to the conversioruohd.ender's Eurodollar Loans pursuant to thisi8e@&.10 no longer exist (which such
Lender agrees to do promptly upon such circumstaoeasing to exist) at a time when Eurodollar Loaadge by
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other Lenders are outstanding, such Lender's BatelB®ans shall be automatically converted, orfiteeday(s) of the next succeeding
Interest Period(s) for such outstanding Euroddltzans, to the extent necessary so that, after gjieffect thereto, all Loans held by the
Lenders holding Eurodollar Loans and by such Lemderheld pro rata (as to principal amounts, isterge basis, and Interest Periods) in
accordance with their respective Commitments.

3.11 Taxes.

(&) Any and all payments by the Borrowers to orthar account of any Lender or the AdministrativeeAghereunder or under any other
Credit Document shall be made free and clear ofvatitbut deduction for any and all present or fettaxes, duties, levies, imposts,
deductions, charges or withholdings, and all litib# with respect thereto, excluding, in the calseach Lender and the Administrative Ag
taxes imposed on its income, and franchise taxpssed on it, by the jurisdiction under the lawsvbich such Lender (or its Applicable
Lending Office) or the Administrative Agent (as ttese may be) is organized or any political sulstbwi thereof (all such noexcluded taxe
duties, levies, imposts, deductions, charges, witlihgs, and liabilities being hereinafter refertedhs "Taxes"). If the Borrowers shall be
required by law to deduct any Taxes from or in eespf any sum payable under this Credit Agreeroeany other Credit Document to any
Lender or the Administrative Agent,

(i) the sum payable shall be increased as necessahat after making all required deductions (idaig deductions applicable to additional
sums payable under this Section 3.11) such LendiecAdministrative Agent receives an amount eqouidthe sum it would have received
had no such deductions been made, (ii) the Bormwieall make such deductions, (iii) the Borrowéralgpay the full amount deducted to the
relevant taxation authority or other authority atcardance with applicable law, and (iv) the Borrosvghall furnish to the Administrative
Agent, at its address referred to in Section 1thd priginal or a certified copy of a receipt evidimg payment thereof.

(b) In addition, the Borrowers agree to pay any alhgresent or future stamp or documentary taxelsamy other excise or property taxes or
charges or similar levies which arise from any pagthmade under this Credit Agreement or any otlmedi€Document or from the executi
or delivery of, or otherwise with respect to, t@isedit Agreement or any other Credit Document (imaféer referred to as "Other Taxes").

(c) The Borrowers agree to indemnify each Lendértae Administrative Agent for the full amount afixies and Other Taxes (including,
without limitation, any Taxes or Other Taxes impmbse asserted by any jurisdiction on amounts payahter this Section 3.11) paid by such
Lender or the Administrative Agent (as the case breyand any liability (including penalties, intefileand expenses) arising therefrom or»
respect thereto.

(d) Each Lender organized under the laws of adigi®n outside the United States, on or priott® tlate of its execution and delivery of this
Credit Agreement in the case of each Lender listethe signature pages hereof and on or priorea#te on which it becomes a Lender in
the case of each other Lender, and from time te tim
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thereafter if requested in writing by the PrinciBalrrower or the Administrative Agent (but only Iemg as such Lender remains lawfully able
to do so), shall provide the Principal Borrower dmel Administrative Agent with (i) Internal Reven8ervice Form 1001 or 4224, as
appropriate, or any successor form prescribed déyrtternal Revenue Service, certifying that suchdeg is entitled to benefits under an
income tax treaty to which the United States isudypwhich reduces the rate of withholding tax ayments of interest or certifying that the
income receivable pursuant to this Credit Agreenmaffectively connected with the conduct of al@r business in the United States, (ii)
Internal Revenue Service Form W-8 or W-9, as apjeitgy or any successor form prescribed by theraieRevenue Service, and (iii) any
other form or certificate required by any taxinghauity (including any certificate required by Seots 871(h) and 881(c) of the Internal
Revenue Code), certifying that such Lender is lextito an exemption from or a reduced rate of tapayments pursuant to this Credit
Agreement or any of the other Credit Documents.

(e) For any period with respect to which a Lendes failed to provide the Principal Borrower and Atkministrative Agent with the
appropriate form pursuant to Section 3.11(d) (s&egh failure is due to a change in treaty, lawegulation occurring subsequent to the
date on which a form originally was required toppevided), such Lender shall not be entitled teemdification under Section 3.11(a) or 3.11
(b) with respect to Taxes imposed by the UnitedeStgrovided, however, that should a Lender, wigaitherwise exempt from or subject to
a reduced rate of withholding tax, become subjedtaxes because of its failure to deliver a forquired hereunder, the Borrowers shall take
such steps as such Lender shall reasonably refuassist such Lender to recover such Taxes.

(f) If the Borrowers are required to pay additioaaiounts to or for the account of any Lender purstathis Section 3.11, then such Lender
will agree to use reasonable efforts to changgutfidiction of its applicable lending office sotaseliminate or reduce any such additional
payment which may thereafter accrue if such chaing&e judgment of such Lender, is not otherwisadivantageous to such Lender.

(g) Within thirty (30) days after the date of argyment of Taxes, the Borrowers shall furnish toAkeninistrative Agent the original or a
certified copy of a receipt evidencing such payment

(h) Without prejudice to the survival of any otlagreement of the Borrowers hereunder, the agresmedtobligations of the Borrowers
contained in this Section 3.11 shall survive thagenent of the Loans, LOC Obligations and otheigaltlons under the Credit Documents
and the termination of the Commitments hereunder.

3.12 Compensation.
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Upon the request of any Lender, the Borrowers gi@llito such Lender such amount or amounts astshallfficient (in the reasonable
opinion of such Lender) to compensate it for arsg)@ost, or expense (including loss of anticiparedits) incurred by it as a result of:

(a) any payment, prepayment, or conversion of adallar Loan for any reason (including, without iiation, the acceleration of the Loans
pursuant to Section 9.2) on a date other thanatstediay of the Interest Period for such Loan; or

(b) any failure by the Borrowers for any reasorl(iding, without limitation, the failure of any cdition precedent specified in
Section 5 to be satisfied) to borrow, convert, ourg, or prepay a Eurodollar Loan on the date fichsorrowing, conversion, continuation,
or prepayment specified in the relevant noticemfdwing, prepayment, continuation, or conversiader this Credit Agreement.

With respect to Eurodollar Loans, such indemnifaraimay include an amount equal to the excessyif af (a) the amount of interest which
would have accrued on the amount so prepaid, osmbbrrowed, converted or continued, for the mefiom the date of such prepayment or
of such failure to borrow, convert or continuehe tast day of the applicable Interest Periodifothe case of a failure to borrow, convert or
continue, the Interest Period that would have conued on the date of such failure) in each cadaeeaapplicable rate of interest for such
Eurodollar Loans provided for herein (excludingwewer, the Applicable Percentage included thei&amy) over (b) the amount of interest
(as reasonably determined by such Lender) whicHduoave accrued to such Lender on such amountdnyrg such amount on deposit for a
comparable period with leading banks in the intekbBurodollar market. The covenants of the Borr@ngat forth in this Section 3.12 shall
survive the repayment of the Loans, LOC Obligatiand other obligations under the Credit Documentsthe termination of the
Commitments hereunder.

3.13 Pro Rata Treatment.
Except to the extent otherwise provided herein:

(a) Loans. Each Loan, each payment or (subjettetderms of

Section 3.3) prepayment of principal of any Loamesmbursement obligations arising from drawingdemlLetters of Credit, each paymen
interest on the Loans or reimbursement obligataomsng from drawings under Letters of Credit, epaliment of Fees, each payment of the
Letter of Credit Fee, each reduction of the Reva\Committed Amount and each conversion or extensiany Loan, shall be allocated pro
rata among the Lenders in accordance with the ctispeorincipal amounts of their outstanding Loansl Participation Interests. With resg
to Competitive Loans, if the Borrowers fail to sifig¢the particular Competitive Loan or Loans aswoich any payment or other amount
should be applied and it is not otherwise cleaodke particular Competitive Loan or Loans to vihatich payment or other amounts relate,
or any such payment or other amount is to be appi€€ompetitive Loans without regard to any suiceation by the Borrowers, then each
payment or prepayment of principal on Competitivahs and each payment of interest or other amauat i respect of Competitive Loa
shall be allocated pro rata
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among the relevant Competitive Loan Lenders in atantce with the then outstanding amounts of tlesipective Competitive Loans.

(b) Advances. No Lender shall be responsible ferfdilure or delay by any other Lender in its obtign to make its ratable share of a
borrowing hereunder; provided, however, that thiefa of any Lender to fulfill its obligations hameder shall not relieve any other Lender of
its obligations hereunder. Unless the Administeatigent shall have been notified by any Lenderrgadhe date of any requested borrowing
that such Lender does not intend to make availtabllee Administrative Agent its ratable share aftsborrowing to be made on such date
Administrative Agent may assume that such Lendsmhade such amount available to the Administratigent on the date of such
borrowing, and the Administrative Agent in relianggon such assumption, may (in its sole discrdtistnwithout any obligation to do so)
make available to the Borrowers a correspondinguarmdf such corresponding amount is not in factimavailable to the Administrative
Agent, the Administrative Agent shall be able toawer such corresponding amount from such Lenéflsudh Lender does not pay such
corresponding amount forthwith upon the Adminisi@tAgent's demand therefor, the Administrative Atgeill promptly notify the Principa
Borrower, and the Borrowers shall immediately pagtscorresponding amount to the Administrative Ag&he Administrative Agent shall
also be entitled to recover from the Lender orBberowers, as the case may be, interest on suchspmnding amount in respect of each day
from the date such corresponding amount was maaitahbie by the Administrative Agent to the Borrowéo the date such corresponding
amount is recovered by the Administrative Agerd aer annum rate equal to (i) from the Borrowetthatapplicable rate for the applicable
borrowing pursuant to the Notice of Borrowing aiilfftom a Lender at the Federal Funds Rate.

3.14 Sharing of Payments.

The Lenders agree among themselves that, in the &hett any Lender shall obtain payment in respéeny Loan, LOC Obligations or any
other obligation owing to such Lender under thisdir Agreement through the exercise of a rightedd, banker's lien or counterclaim, or
pursuant to a secured claim under Section 506t T1 of the United States Code or other secwritinterest arising from, or in lieu of, such
secured claim, received by such Lender under aplicaple bankruptcy, insolvency or other similavlar otherwise, or by any other means,
in excess of its pro rata share of such paymept@sded for in this Credit Agreement, such Lensleall promptly purchase from the other
Lenders a Participation Interest in such Loans, l@\ligations and other obligations in such amouentsl make such other adjustments from
time to time, as shall be equitable to the endaHdtenders share such payment in accordancethéih respective ratable shares as provided
for in this Credit Agreement. The Lenders furthgreez2 among themselves that if payment to a Lenakireed by such Lender through the
exercise of a right of setoff, banker's lien, ceuclaim or other event as aforesaid shall be resdiror must otherwise be restored, each
Lender which shall have shared the benefit of aghment shall, by repurchase of a Participatioarttt theretofore sold, return its share of
that benefit

(together with its share of any accrued interegapke with respect thereto)

to each Lender whose payment shall have been destior otherwise restored. The Borrowers agreestinat ender so purchasing
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such a Participation Interest may, to the fullesert permitted by law, exercise all rights of paym) including setoff, banker's lien or
counterclaim, with respect to such Participatiaedest as fully as if such Lender were a holdesugh Loan, LOC Obligations or other
obligation in the amount of such Participation tett. Except as otherwise expressly provided g @edit Agreement, if any Lender or the
Administrative Agent shall fail to remit to the Adimistrative Agent or any other Lender an amountaiée by such Lender or the
Administrative Agent to the Administrative Agentsuch other Lender pursuant to this Credit Agredroarthe date when such amount is
due, such payments shall be made together withesitéhereon for each date from the date such aniwduoe until the date such amount is
paid to the Administrative Agent or such other Lendt a rate per annum equal to the Federal Fuatis R under any applicable bankruptcy,
insolvency or other similar law, any Lender recsigesecured claim in lieu of a setoff to which thetion 3.14 applies, such Lender shall, to
the extent practicable, exercise its rights in eespf such secured claim in a manner consistehttive rights of the Lenders under this
Section 3.14 to share in the benefits of any regowa such secured claim.

3.15 Payments, Computations, Etc.

(a) Except as otherwise specifically provided hgrell payments hereunder shall be made to the Aidtmative Agent in dollars in
immediately available funds, without setoff, dedioicf counterclaim or withholding of any kind, aetAdministrative Agent's office specified
in Schedule 2.1(a) not later than 12:00 Noon (Gitir] North Carolina time) on the date when dugni®ts received after such time shall be
deemed to have been received on the next succeBdsigess Day. The Administrative Agent may (bulshot be obligated to) debit the
amount of any such payment which is not made b siuwe to any ordinary deposit account of any ef Borrowers maintained with the
Administrative Agent (with notice to the Princif@brrower). The Borrowers (or any one of them) sratlthe time it makes any payment
under this Credit Agreement, specify to the Adntmaitve Agent the Loans, LOC Obligations, Feesriast or other amounts payable by the
Borrowers hereunder to which such payment is tagpdied (and in the event that it fails so to sfyear if such application would be
inconsistent with the terms hereof, the Administ@aAgent shall distribute such payment to the lessdn such manner as the Administrative
Agent may determine to be appropriate in respecbbfations owing by the Borrowers hereunder, sctbfo the terms of

Section 3.13(a)). The Administrative Agent will tlisute such payments to such Lenders, if any gagtment is received prior to 12:00 Nc
(Charlotte, North Carolina time) on a Business aljke funds as received prior to the end of sBaisiness Day and otherwise the
Administrative Agent will distribute such paymeatduch Lenders on the next succeeding Business\Whagnever any payment hereunder
shall be stated to be due on a day which is natsarigéss Day, the due date thereof shall be extetodi@ next succeeding Business Day
(subject to accrual of interest and for the peabduch extension), except that in the case of @allar Loans, if the extension would cause
payment to be made in the next following calendanth, then such payment shall instead be madeeonetkt preceding Business Day.
Except as expressly provided otherwise hereirgatputations of interest and fees shall be madéebasis of actual number of days
elapsed over a year of 360 days, except with résp@omputation of interest on Base Rate Loanskfinless the Base Rate is determined

by
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reference to the Federal Funds Rate) shall be letéclbased on a year of 365 or 366 days, as apgt@pnterest shall accrue from and
include the date of borrowing, but exclude the dditpayment.

(b) Allocation of Payments After Event of Defalllotwithstanding any other provisions of this Creflifreement to the contrary, after the
occurrence and during the continuance of an EviebDetault, all amounts collected or received by Atministrative Agent or any Lender on
account of the Credit Party Obligations or any pimaounts outstanding under any of the Credit Damnisishall be paid over or delivered as
follows:

FIRST, to the payment of all reasonable out-of-gbadosts and expenses (including without limitatieasonable attorneys' fees) of the
Administrative Agent in connection with enforcirgtrights of the Lenders under the Credit Documents

SECOND, to payment of any fees owed to the Adnratiste Agent;

THIRD, to the payment of all reasonable out-of-peiadosts and expenses (including without limitati@asonable attorneys' fees) of each of
the Lenders in connection with enforcing its righigler the Credit Documents or otherwise with respethe Credit Party Obligations owing
to such Lender;

FOURTH, to the payment of all of the Credit Partyli@ations consisting of accrued fees and interest;

FIFTH, to the payment of the outstanding principalount of the Credit Party Obligations (includihg payment or cash collateralization of
the outstanding LOC Obligations);

SIXTH, to all other Credit Party Obligations andhet obligations which shall have become due andlgayunder the Credit Documents or
otherwise and not repaid pursuant to clauses "FIRI&®ugh "FIFTH" above; and

SEVENTH, to the payment of the surplus, if anywtmoever may be lawfully entitled to receive suctpus.

In carrying out the foregoing, (i) amounts receigbdll be applied in the numerical order providatlexhausted prior to application to the
next succeeding category; (ii) each of the Lendbedl receive an amount equal to its pro rata sfmsed on the proportion that the then
outstanding Loans and LOC Obligations held by diumtder bears to the aggregate then outstandingsLaaeh LOC Obligations) of amounts
available to be applied pursuant to clauses "THIRBOURTH", "FIFTH" and "SIXTH" above; and (iii) tthe extent that any amounts
available for distribution pursuant to clause "RHFTabove are attributable to the issued but undrampunt of outstanding Letters of Credit,
such amounts shall be held by the Administrativemgn a cash collateral account and applied (#},fto reimburse the Issuing Lender from
time to time for any drawings
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under such Letters of Credit and (B) then, follogvthe expiration of all Letters of Credit, to ather obligations of the types described in
clauses "FIFTH" and "SIXTH" above in the mannervided in this
Section 3.15(b).

3.16 Evidence of Debt.

Each Lender shall maintain an account or accowntieecing each Loan made by such Lender to theddars from time to time, including
the amounts of principal and interest payable aid f such Lender from time to time under thisdiir&greement. Each Lender will make
reasonable efforts to maintain the accuracy adétount or accounts and to promptly update itswaticor accounts from time to time, as
necessary.

SECTION 4
GUARANTY
4.1 The Guarantee.

Each of the Guarantors hereby jointly and severligrantees to each Lender, each Affiliate of adeethat enters into a Hedging Agreerr
and the Administrative Agent as hereinafter progittee prompt payment of the Credit Party Obligagionfull when due (whether at stated
maturity, as a mandatory prepayment, by acceleratiotherwise) strictly in accordance with therterthereof. The Guarantors hereby fur
agree that if any of the Credit Party Obligations ot paid in full when due (whether at statedurgt, as a mandatory prepayment, by
acceleration or otherwise), the Guarantors wilhtjg and severally, promptly pay the same, withany demand or notice whatsoever, and
that in the case of any extension of time of payneemenewal of any of the Credit Party Obligatipthe same will be promptly paid in full
when due (whether at extended maturity, as a mandptepayment, by acceleration or otherwise) roadance with the terms of such
extension or renewal.

Notwithstanding any provision to the contrary camea herein or in any other of the Credit Documemtsledging Agreements, tl
obligations of each Guarantor hereunder shallrbédd to an aggregate amount equal to the largestiat that would not render its
obligations hereunder subject to avoidance undetid®®e548 of the Bankruptcy Code or any comparabdwisions of any applicable state
law.

4.2 Obligations Unconditional.

The obligations of the Guarantors under Sectiorafeljoint and several, absolute and unconditidrrakpective of the value, genuineness,

validity, regularity or enforceability of any oféiCredit Documents or Hedging Agreements, or ahgraagreement or instrument referred to
therein, or any substitution, release, impairmerex@hange of any other guarantee of or securitafiy of the Credit Party Obligations, and,
to the fullest extent permitted by applicable langspective of any other circumstance whatsoeveclvmight otherwise constitute a legal or
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equitable discharge or defense of a surety or gt@arat being the intent of this Section 4.2 ttret obligations of the Guarantors hereunder
shall be absolute and unconditional under any drareumstances. Each Guarantor agrees that suelng@tor shall have no right of
subrogation, indemnity, reimbursement or contrituthgainst any of the Borrowers or any other Guarasf the Credit Party Obligations for
amounts paid under this Section 4 until such timéha Lenders (and any Affiliates of Lenders entginto Hedging Agreements) have been
paid in full, all Commitments under this Credit A&gment have been terminated and no Person or Gogatal Authority shall have any ri¢

to request any return or reimbursement of fundsftiee Lenders in connection with monies receivedieaithe Credit Documents or Hedging
Agreements. Without limiting the generality of tlmeegoing, it is agreed that, to the fullest exteatmitted by law, the occurrence of any one
or more of the following shall not alter or impéie liability of any Guarantor hereunder which $hamain absolute and unconditional as
described above:

(a) at any time or from time to time, without netio any Guarantor, the time for any performancerafompliance with any of the Credit
Party Obligations shall be extended, or such perémice or compliance shall be waived;

(b) any of the acts mentioned in any of the prawisiof any of the Credit Documents, any Hedginge&grent or any other agreement or
instrument referred to in the Credit Documents edging Agreements shall be done or omitted;

(c) the maturity of any of the Credit Party Obligas shall be accelerated, or any of the CredityR@bligations shall be modified,
supplemented or amended in any respect, or anyuigter any of the Credit Documents, any Hedginge@ment or any other agreement or
instrument referred to in the Credit Documents edging Agreements shall be waived or any otherapuae of any of the Credit Party
Obligations or any security therefor shall be reézh impaired or exchanged in whole or in parttbewise dealt with;

(d) any Lien granted to, or in favor of, the Adnsitnative Agent or any Lender or Lenders as sectoitany of the Credit Party Obligations
shall fail to attach or be perfected; or

(e) any of the Credit Party Obligations shall beedmined to be void or voidable (including, withdimitation, for the benefit of any creditor
of any Guarantor) or shall be subordinated to thens of any Person (including, without limitaticany creditor of any Guarantor).

With respect to its obligations hereunder, eachréuar hereby expressly waives diligence, presemtngemand of payment, protest and all
notices whatsoever, and any requirement that theisdtrative Agent or any Lender exhaust any riglotyer or remedy or proceed against
any Person under any of the Credit Documents, adglig Agreement or any other agreement or instnimegerred to in the Credit
Documents or Hedging Agreements, or against angrd®Brson under any other guarantee of, or sedaritany of the Credit Party
Obligations.
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4.3 Reinstatement.

The obligations of the Guarantors under this Sactishall be automatically reinstated if and todktent that for any reason any payment by
or on behalf of any Person in respect of the Credity Obligations is rescinded or must be otherwéstored by any holder of any of the
Credit Party Obligations, whether as a result gf proceedings in bankruptcy or reorganization beowise, and each Guarantor agrees tt
will indemnify the Administrative Agent and eachrider on demand for all reasonable costs and expéimstuding, without limitation, fees
and expenses of counsel) incurred by the Admirigga\gent or such Lender in connection with suescission or restoration, including any
such costs and expenses incurred in defending stgaig claim alleging that such payment constitatg@deference, fraudulent transfer or
similar payment under any bankruptcy, insolvencgiorilar law.

4.4 Certain Additional Waivers.

Without limiting the generality of the provision§this Section 4, each Guarantor hereby specificalives the benefits of N.C. Gen. Stat.
ss.ss. 26-7 through 26-9, inclusive, to the exapplicable. Each Guarantor further agrees that &uarantor shall have no right of recourse
to security for the Credit Party Obligations, excigpough the exercise of the rights of subrogagiarsuant to Section 4.2 and through the
exercise of rights of contribution pursuant to 8sct.6.

4.5 Remedies.

The Guarantors agree that, to the fullest extemhppeed by law, as between the Guarantors, on tieehand, and the Administrative Agent
and the Lenders, on the other hand, the Crediy Rdtigations may be declared to be forthwith dod payable as provided in Section 9.2
(and shall be deemed to have become automatiaa#iyadd payable in the circumstances provided th sai

Section 9.2) for purposes of Section 4.1 notwithdiiag any stay, injunction or other prohibition ypeating such declaration (or preventing
Credit Party Obligations from becoming automaticallie and payable) as against any other Persothahdn the event of such declaration
(or the Credit Party Obligations being deemed teeHzecome automatically due and payable), the Ciradlity Obligations (whether or not
due and payable by any other Person) shall forthlegicome due and payable by the Guarantors foopasgpof Section 4.1.

4.6 Rights of Contribution.

The Guarantors hereby agree as among themselveff ey Guarantor shall make an Excess Paymandé€éined below), such Guarantor
shall have a right of contribution from each ot@erarantor in an amount equal to such other Guarar@ontribution Share (as defined
below) of such Excess Payment. The payment obtigatdf any Guarantor under this Section 4.6 sleafibordinate and subject in right of
payment to the prior payment in full to the Admtrédive Agent and the Lenders of the Guaranteedg@ixdbns, and none of the Guarantors
shall exercise any right or remedy under this $eddi.6 against any other Guarantor until paymedtsatisfaction in full of all of any
Guaranteed Obligations. For purposes of this Seeti6, (a) "Guaranteed Obligations" shall meanahligations arising under the other
provisions of this
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Section 4; (b) "Excess Payment" shall mean the aoaid by any Guarantor in excess of its Pro Bétare of such Guaranteed Obligations;
(c) "Pro Rata Share" shall mean, for any Guarantaespect of any payment of Guaranteed Obligafithesratio (expressed as a percentage)
as of the date of such payment of Guaranteed Qladigmof (i) the amount by which the aggregate @néfair salable value of all of its assets
and properties exceeds the amount of all debtdianitities of such Guarantor (including contingestibordinated, unmatured, and
unliquidated liabilities, but excluding the obligats of such Guarantor hereunder) to (ii) the anhdyrnwhich the aggregate present fair
salable value of all assets and other properti¢iseoBorrowers and all of the Guarantors exceeglsuthount of all of the debts and liabilities
(including contingent, subordinated, unmatured, @amlgjuidated liabilities, but excluding the obltgms of the Borrowers and the Guarantors
hereunder) of the Borrowers and all of the Guamanfarovided, however, that, for purposes of caltingy the Pro Rata Shares of the
Guarantors in respect of any payment of Guarar@#igations, any Guarantor that became a Guarauntosequent to the date of any such
payment shall be deemed to have been a Guarantbeatate of such payment and the financial inféiongfor such Guarantor as of the date
such Guarantor became a Guarantor shall be utifaeslich Guarantor in connection with such paymand (d) "Contribution Share" shall
mean, for any Guarantor in respect of any ExcegmBat made by any other Guarantor, the ratio (esge@ as a percentage) as of the date of
such Excess Payment of (i) the amount by whictatigregate present fair salable value of all ch$isets and properties exceeds the amount
of all debts and liabilities of such Guarantor (iring contingent, subordinated, unmatured, andjuidated liabilities, but excluding the
obligations of such Guarantor hereunder) to (& #mount by which the aggregate present fair saleddle of all assets and other properties
of the Borrowers and all of the Guarantors othantthe maker of such Excess Payment exceeds thenawofaall of the debts and liabilities
(including contingent, subordinated, unmatured, amgjuidated liabilities, but excluding the obltgms of the Borrowers and the Guarantors
hereunder) of the Borrowers and all of the Guamandther than the maker of such Excess Paymentidw, however, that, for purposes of
calculating the Contribution Shares of the Guananito respect of any Excess Payment, any Guar#mbbecame a Guarantor subsequent to
the date of any such Excess Payment shall be deentedle been a Guarantor on the date of such EXagnent and the financial
information for such Guarantor as of the date sBuhrantor became a Guarantor shall be utilizeddoh Guarantor in connection with such
Excess Payment. This Section 4.6 shall not be déemaffect any right of subrogation, indemnityimbursement or contribution that any
Guarantor may have under applicable law againsbétiye Borrowers in respect of any payment of @oseed Obligations. Notwithstanding
the foregoing, all rights of contribution againelyaGuarantor shall terminate from and after suetetiif ever, that such Guarantor shall be
relieved of its obligations pursuant to Section 8.4

4.7 Continuing Guarantee.
The guarantee in this Section 4 is a continuingantaee, and shall apply to all Credit Party Obliyad whenever arising.
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SECTION 5
CONDITIONS
5.1 Closing Conditions.

The obligation of the Lenders to enter into thiedit Agreement and to make the initial Loans orlfiseling Lender to issue the initial Letter
of Credit, whichever shall occur first, shall bdmct to satisfaction of the following conditions form and substance acceptable to the
Lenders):

(a) Executed Credit Documents. Receipt by the Adstritive Agent of duly executed copies of: (i)sti@redit Agreement; (ii) the Notes; and
(iii) all other Credit Documents, each in form aubstance acceptable to the Lenders in their sedeetion.

(b) Corporate Documents. Receipt by the Administeafgent of the following:

(i) Charter Documents. Copies of the articles atifigates of incorporation or other charter documseof each Credit Party certified to be true
and complete as of a recent date by the appropiaternmental Authority of the state or other jdiision of its incorporation and certified
by a secretary or assistant secretary of such COpediiy to be true and correct as of the ClosinteDa

(i) Bylaws. A copy of the bylaws of each Creditrecertified by a secretary or assistant secredfiuguch Credit Party to be true and correct
as of the Closing Date.

(iii) Resolutions. Copies of resolutions of the Bibaf Directors of each Credit Party approving addpting the Credit Documents to which it
is a party, the transactions contemplated themihaaithorizing execution and delivery thereof,itied by a secretary or assistant secretary of
such Credit Party to be true and correct and icef@nd effect as of the Closing Date.

(iv) Good Standing. Copies of certificates of gatanding, existence or its equivalent with respeetach Credit Party certified as of a recent
date by the appropriate Governmental Authoritiethefstate or other jurisdiction of incorporatiordaeach other jurisdiction in which the
failure to so qualify and be in good standing cagldsonably be expected to have a Material AdvEeffeet.

(v) Incumbency. An incumbency certificate of eaaledit Party certified by a secretary or assistantetary to be true and correct as of the
Closing Date.

(c) Financial Statements. Receipt by the AdministeaAgent and the Lenders of (i) the consoliddtedncial statements of the Consolidated
Parties, including balance sheets and income astiftaw statements for the fiscal quarter endeddd &1, 1998 and (ii) such other
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information relating to the Consolidated PartieshesAdministrative Agent may reasonably requireannection with the structuring and
syndication of credit facilities of the type deserd herein.

(d) Opinions of Counsel. The Administrative Agehal have received an opinion, or opinions (whibhlscover among other things,
authority, legality, validity, binding effect andferceability) reasonably satisfactory to the Adistirative Agent addressed to the
Administrative Agent and the Lenders, dated afiefGlosing Date, from legal counsel to the CreditiPs.

(e) Material Adverse Effect. No material adversarade shall have occurred since December 31, 198igicondition (financial or otherwis:
business, assets, operations, management or ptogiieice Consolidated Parties taken as a whole.

(f) Litigation. There shall not exist any pendingtreatened action, suit, investigation or proaegdgainst a Consolidated Party that could
reasonably be expected to have a Material AdveifsetE

(g) Officer's Certificates. The Administrative Adeshall have received a certificate or certificatgscuted by an authorized officer of the
Principal Borrower as of the Closing Date statimgtt(A) each Consolidated Party is in compliancihwall existing financial obligations, (B)
all governmental, shareholder and third party cotssand approvals, if any, with respect to the €f@dcuments and the transactions
contemplated thereby have been obtained, (C) nonacuit, investigation or proceeding is pendinghoeatened in any court or before any
arbitrator or governmental instrumentality thatpmrts to affect any Consolidated Party or any @atisn contemplated by the Credit
Documents, if such action, suit, investigation mgeeding could reasonably be expected to havetaribAdverse Effect, and (D)
immediately after giving effect to this Credit Agraent, the other Credit Documents and all the &etitns contemplated therein to occur on
such date, (1) each of the Credit Parties is St)\&hno Default or Event of Default exists, (3)rapresentations and warranties contained
herein and in the other Credit Documents are tngecarrect in all material respects, and (4) thediirParties are in compliance with each of
the financial covenants set forth in

Section 7.11.

(h) Fees and Expenses. Payment by the Credit Paftil fees and expenses owed by them to thedrsrahd the Administrative Agent.

(i) Payment of 1996 Credit Facility and 1997 Créditility. Receipt by the Administrative Agent ofigence that the 1996 Credit Facility ¢
the 1997 Credit Facility shall have been terminated (ii) all obligations under the 1996 Credit iigcand the 1997 Credit Facility have
been paid in full.

(j) Year 2000. Receipt by the Administrative Agend the Lenders of evidence that (a) the ConselitiBarties are taking all necessary and
appropriate steps to ascertain the extent of, agdiantify and successfully address, businessiaaddial risks facing the Consolidated
Parties as a result of what is commonly referreastthe “Year 2000 problem’ (i.e.,
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the inability of certain computer applications ézognize correctly and perform date-sensitive fonstinvolving certain dates prior to and
after December 31, 1999), including risks resulfimgn the failure of key vendors and customershef €onsolidated Parties to successfully
address the Year 2000 problem, and (b) each Calasetl Party's material computer applications andetlof its key vendors and customers
will, on a timely basis, adequately address ther2€Q0 problem in all material respects.

(k) Other. Receipt by the Lenders of such otheudwents, instruments, agreements or informatiorasanably requested by any Lender,
including, but not limited to, information regardititigation, tax, accounting, labor, insurancengen liabilities (actual or contingent), real
estate leases, material contracts, debt agreenpeafgerty ownership and contingent liabilities lo¢ Consolidated Parties.

5.2 Conditions to all Extensions of Credit.

The obligations of each Lender to make, convesxtend any Loan and of the Issuing Lender to isswextend any Letter of Credit
(including the initial Loans and the initial Lettef Credit) are subject to satisfaction of theduling conditions in addition to satisfaction on
the Closing Date of the conditions set forth int®ec5.1:

(a) The Borrowers shall have delivered (i) in thseof any Revolving Loan, an appropriate NoticBafrowing or Notice of
Extension/Conversion or (ii) in the case of anyteéeof Credit, the Issuing Lender shall have reegian appropriate request for issuance in
accordance with the provisions of Section 2.3(b);

(b) The representations and warranties set for8eiction 6 shall be, subject to the limitationsfegh therein, true and correct in all material
respects as of such date (except for those whiptessgly relate to an earlier date);

(c) There shall not have been commenced againsteedit Party an involuntary case under any applehankruptcy, insolvency or other
similar law now or hereafter in effect, or any ggs®ceeding or other action for the appointmera ofceiver, liquidator, assignee, custodian,
trustee, sequestrator (or similar official) of suiRdrson or for any substantial part of its Propertfor the winding up or liquidation of its
affairs, and such involuntary case or other casegeding or other action shall remain undismissadjscharged or unbonded;

(d) No Default or Event of Default shall exist dpel continuing either prior to or after giving effélaereto;

(e) No development or event which has had or cceddonably be expected to have a Material Adveffeettshall have occurred since
December 31, 1997; and

(H Immediately after giving effect to the makinfsuch Loan (and the application of the proceedsatbif) or to the issuance of such Letter of
Credit, as the case may be, (i) the sum of theege principal amount of outstanding Revolvingnplus the aggregate
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principal amount of outstanding Competitive Loahsspithe aggregate principal amount of outstandinin@ine Loans plus LOC Obligations
outstanding shall not exceed the Revolving Comumi&mount, and (ii) the LOC Obligations shall notegd the LOC Committed Amount.

The delivery of each Notice of Borrowing, each Metof Extension/Conversion and each request fatet of Credit pursuant to Section 2.3
(b) shall constitute a representation and warragtthe Borrowers of the correctness of the matpegified in subsections (b), (c), (d), (e)
(f) above.

SECTION 6

REPRESENTATIONS AND WARRANTIES
The Credit Parties hereby represent to the Admatise Agent and each Lender that:
6.1 Financial Condition.

The financial statements delivered to the Lendarsyant to Section 5.1(c) and Section 7.1(a) and#phave been prepared in accordance
with GAAP and (b) present fairly the consolidatathhcial condition, results of operations and démhis of the Consolidated Parties as of
such date and for such periods. Since Decembetrd®T,, there has been no sale, transfer or othposgiison by any Consolidated Party of ¢
material part of the business or property of anpsddidated Party and no purchase or other acauidity any of them of any business or
property (including any capital stock of any otRe&rson) material in relation to the financial caiodi of any Consolidated Party in each case,
which, is not (i) reflected in the most recent fiogl statements delivered to the Lenders pursiwaBéction 7.1 or in the notes thereto or (ii)
otherwise communicated to the Administrative Agents

6.2 No Change; Dividends.

Since December 31, 1997, (a) there has been ndogevent or event relating to or affecting a Corgatied Party which has had or could
reasonably be expected to have a Material Adveifeettand (b) except as otherwise permitted unkisr@redit Agreement, no dividends or
other distributions have been declared, paid oremgubn the Capital Stock in a Consolidated Partyhas any of the Capital Stock in a
Consolidated Party been redeemed, retired, purdrasatherwise acquired for value by such Persberahan in connection with the
redemption of the Capital Stock of Highwoods Repltysuant to the terms of the Highwoods Realty téshiPartnership Agreement.

6.3 Organization; Existence; Compliance with Law.

Each of the Consolidated Parties (a) is duly ommahivalidly existing and is in good standing unttherlaws of the jurisdiction of its
incorporation or organization, (b) has the corpp@tother necessary power and authority, andethed Fight, to own and operate its property,
to lease the property it operates as lessee arwhttuct the business in which it is currently eregh@nd
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(c) is duly qualified as a foreign entity and inoglostanding under the laws of each jurisdiction nehits ownership, lease or operation of
property or the conduct of its business require$ sualification, other than in such jurisdictiomiere the failure to be so qualified and in
good standing could not reasonably be expectedve b Material Adverse Effect.

6.4 Power; Authorization; Enforceable Obligations.

Each of the Credit Parties has the corporate @ratbcessary power and authority, and the legat,ig make, deliver and perform the Credit
Documents to which it is a party, and in the cash® Borrowers, to obtain extensions of crediglwader, and has taken all necessary
corporate action to authorize the borrowings aheo¢xtensions of credit on the terms and conditafrthis Credit Agreement and to
authorize the execution, delivery and performarfddé® Credit Documents to which it is a party. Nmsent or authorization of, filing with,
notice to or other similar act by or in respectasfy Governmental Authority or any other Persarégiired to be obtained or made by or on
behalf of any Credit Party in connection with tteegrowings or other extensions of credit hereundewith the execution, delivery,
performance, validity or enforceability of the Citddocuments to which such Credit Party is a paftyis Credit Agreement has been, and
each other Credit Document to which any CredityPiara party will be, duly executed and deliveredoehalf of the Credit Parties. This
Credit Agreement constitutes, and each other CEatitument to which any Credit Party is a party waracuted and delivered will
constitute, a legal, valid and binding obligatidrsoch Credit Party enforceable against such paréagcordance with its terms, except as
enforceability may be limited by applicable banknyp insolvency, reorganization, moratorium or $émlaws affecting the enforcement of
creditors' rights generally and by general equéatsinciples (whether enforcement is sought by @edings in equity or at law).

6.5 No Conflicts.

Neither the execution and delivery of the Credichments, nor the consummation of the transactionteemplated therein, nor tl
performance of and compliance with the terms andipions thereof by such Credit Party will

(a) violate or conflict with any provision of itsteles or certificate of incorporation or bylawsather organizational or governing documents
of such Person, (b) violate, contravene or matgranflict with any Requirement of Law or any othaw, regulation (including, without
limitation, Regulation U or Regulation X), ordertityjudgment, injunction, decree or permit applilgato it, (c) violate, contravene or confl
with contractual provisions of, or cause an evémtefault under, any indenture, loan agreementtgage, deed of trust, contract or other
agreement or instrument to which it is a party ypwiich it may be bound, the violation of which tdueasonably be expected to have a
Material Adverse Effect, or (d) result in or requthe creation of any Lien (other than those coptated in or created in connection with the
Credit Documents) upon or with respect to its proes.

6.6 No Default.

No Consolidated Party is in default in any respexter any contract, lease, loan agreement, indemuortgage, security agreement or o
agreement or obligation to which it is a party gr b
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which any of its properties is bound which defaaltild reasonably be expected to have a MateriabrstvEffect. No Default or Event of
Default has occurred or exists except as previadisiglosed in writing to the Lenders.

6.7 Ownership.

Each Consolidated Party is the owner of, and hasl gond marketable title to, all of its respectigsets and none of such assets is subject to
any Lien other than Liens permitted hereunder.

6.8 Indebtedness.
Except as otherwise permitted under Section 8elCihnsolidated Parties have no Indebtedness.
6.9 Litigation.

There are no actions, suits or legal, equitablafration or administrative proceedings, pendingtothe knowledge of any Credit Party,
threatened against any Consolidated Party whicldaeasonably be expected to have a Material AdvEffect.

6.10 Taxes.

Each Consolidated Party has filed, or caused fidzk all tax returns (federal, state, local andefgn) required to be filed and paid (a) all
amounts of taxes shown thereon to be due (incluiditegest and penalties) and (b) all other taxess fassessments and other governmental
charges (including mortgage recording taxes, doctiang stamp taxes and intangibles taxes) owing,®xcept for such taxes (i) which are
not yet delinquent or

(i) that are being contested in good faith anglgper proceedings, and against which adequate/essare being maintained in accordance
with GAAP. No Credit Party is aware as of the QhgsDate of any proposed tax assessments agaorstrity other Consolidated Party.

6.11 Compliance with Laws.

Each Consolidated Party is in compliance with @&fRrements of Law and all other laws, rules, ratioihs, orders and decrees (including
without limitation Environmental Laws) applicableit, or to its properties, unless such failuredmply could not reasonably be expected to
have a Material Adverse Effect.

6.12 ERISA.

(a) Except as set forth in Schedule 6.12, duriegfitre-year period prior to the date on which tiepresentation is made or deemed made: (i)
no ERISA Event has occurred, and, to the best kedgé of the Credit Parties, no event or conditias ¢dccurred or exists as a result of wl
any ERISA Event could reasonably be expected to
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occur, with respect to any Plan; (ii) no "accumedbtunding deficiency," as such term is define@éattion 302 of ERISA and

Section 412 of the Code, whether or not waived,deasirred with respect to any Plan which couldvidiially or in the aggregate have a
Material Adverse Effect; (iii) each Plan has beaintained, operated, and funded in material comp8awith its own terms and in material
compliance with the provisions of ERISA, the Coaledl any other applicable federal or state laws;(afiaho lien in favor of the PBGC or a
Plan has arisen or is reasonably likely to arisacoount of any Plan.

(b) The actuarial present value of all "benefibiities” (as defined in Section 4001(a)(16) of BRR), whether or not vested, under each
Single Employer Plan, as of the last annual vatuatiate prior to the date on which this representas made or deemed made (determined,
in each case, in accordance with Financial Accogn8tandards Board Statement 87, utilizing theaa@lassumptions used in such Plan's
most recent actuarial valuation report), did nate®d as of such valuation date the fair marketevafithe assets of such Plan.

(c) Except as set forth in Schedule 6.12, neithgr@onsolidated Party nor any ERISA Affiliate wolddcome subject to any withdrawal
liability under ERISA if any Consolidated Partyamy ERISA Affiliate were to withdraw completely froall Multiemployer Plans and
Multiple Employer Plans as of the valuation dateshwdosely preceding the date on which this repriedion is made or deemed made.
Neither any Consolidated Party nor any ERISA Adfiéi has received any notification that any Multiéoger Plan is in reorganization (with
the meaning of Section 4241 of ERISA), is insolv@rithin the meaning of Section 4245 of ERISA) hais been terminated (within the
meaning of Title IV of ERISA), and no MultiemployBtan is, to the best knowledge of the Credit Bastieasonably expected to be in
reorganization, insolvent, or terminated.

(d) No prohibited transaction (within the meanirigsection 406 of ERISA or Section 4975 of the Conlebreach of fiduciary responsibility
has occurred with respect to a Plan which has stégeor may subject any Consolidated Party or dR\SE Affiliate to any liability under
Sections 406, 409, 502(i), or 502(I) of ERISA or

Section 4975 of the Code, or under any agreemeother instrument pursuant to which any Consold&arty or any ERISA Affiliate has
agreed or is required to indemnify any person aainy such liability, which could individually or the aggregate have a Material Adverse
Effect.

(e) Neither any Consolidated Party nor any ERISAliafes has any material liability with respect"&xpected post-retirement benefit
obligations" within the meaning of the Financialchanting Standards Board Statement 106. Each Fi@hvs a welfare plan (as defined in
Section 3(1) of ERISA) to which Sections 601-60E&ISA and Section 4980B of the Code apply has lageministered in compliance in all
material respects of such sections.

6.13 Subsidiaries.
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Set forth on Schedule 6.13 is a complete and ateclisa of all Subsidiaries of each Consolidatedyrdnformation on Schedule 6.13 incluc

(a) jurisdiction of incorporation or organizationda(b) with respect to any Subsidiary that is n@{lzolly Owned Subsidiary, the number of
shares of each class of Capital Stock outstantliegpumber and percentage of outstanding sharescbf class owned (directly or indirectly)
by such Subsidiary, and the number and effeckdf@sed, of all outstanding options, warrantshtsgof conversion or purchase and all other
similar rights with respect thereto. The outstagdiapital Stock of all such Subsidiaries is validiyued, fully paid and non-assessable and is
owned by each such Consolidated Party, directindirectly, free and clear of all Liens (other ththose arising under or contemplated in
connection with the Credit Documents). Other thaset forth in Schedule 6.13, no Subsidiary thabtsa Wholly Owned Subsidiary has
outstanding any securities convertible into or exajeable for its Capital Stock nor does any suchdPehave outstanding any rights to
subscribe for or to purchase or any options forptlnehase of, or any agreements providing forskaance (contingent or otherwise) of, or
any calls, commitments or claims of any charaatating to its Capital Stock. Schedule 6.13 maypdated from time to time by the
Borrowers by giving written notice thereof to thdrinistrative Agent.

6.14 Governmental Regulations, Etc.

(a) No part of the Letters of Credit or proceedthef Loans will be used, directly or indirectlyr the purpose of purchasing or carrying any
"margin stock" within the meaning of Regulationdy for the purpose of purchasing or carrying oditng in any securities. If requested by
any Lender or the Administrative Agent, the Borroswill furnish to the Administrative Agent and &éadcender a statement to the foregoing
effect in conformity with the requirements of FRrfoU-1 referred to in Regulation U. No indebtedniesi®g reduced or retired out of the
proceeds of the Loans was or will be incurred fier purpose of purchasing or carrying any margiokstathin the meaning of Regulation U
or any "margin security" within the meaning of Rigion T. "Margin stock" within the meaning of Régtion U does not constitute more
than 25% of the value of the consolidated assetiseoConsolidated Parties. None of the transactionsemplated by this Credit Agreement
(including, without limitation, the direct or indict use of the proceeds of the Loans) will viotateesult in a violation of the Securities Act of
1933, as amended, or the Securities Exchange Ad3#, as amended, or regulations issued pursiargtd, or Regulation T, U or X.

(b) No Consolidated Party is subject to regulatiader the Public Utility Holding Company Act of 133he Federal Power Act or the
Investment Company Act of 1940, each as amendeatidition, no Consolidated Party is (i) an "investincompany" registered or required
to be registered under the Investment Company At940, as amended, and is not controlled by swmmgany, or (ii) a "holding
company", or a "subsidiary company" of a "holdirgnpany", or an "affiliate" of a "holding company' af a "subsidiary" of a "holding
company", within the meaning of the Public Utillplding Company Act of 1935, as amended.
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(c) Except as disclosed to the Administrative Agankriting, no director, executive officer or pcipal shareholder of any Consolidated P:
is an "insider" as such term is defined in Regatat® such that any Lender would be in violatiorRefulation O with respect to any Loan
hereunder.

(d) Each Consolidated Party has obtained and hiolfidl force and effect, all franchises, licenspsrmits, certificates, authorizations,
qualifications, accreditations, easements, rightsay and other rights, consents and approvals lwaie necessary for the ownership of its
respective Property and to the conduct of its retspebusinesses as presently conducted.

(e) No Consolidated Party is in violation of anybgable statute, regulation or ordinance of thaet&éthStates of America, or of any state, ¢
town, municipality, county or any other jurisdiaticor of any agency thereof (including without liation, environmental laws and
regulations), which violation could reasonably Bperted to have a Material Adverse Effect.

(f) Each Consolidated Party is current with all em&tl reports and documents, if any, required téilbd with any state or federal securities
commission or similar agency and is in full comptia in all material respects with all applicableesiand regulations of such commissions.

6.15 Purpose of Loans and Letters of Credit.

The proceeds of the Loans hereunder shall be wdely by the Borrowers (a) to repay amounts owingder the 1996 Credit Facility and the
1997 Credit Facility, (b) to finance the acquigitiof (i) for lease office and industrial properti@g subject to Section 8.5, properties other
than for lease office and industrial propertiei$), Fiersons whose primary business is the owner#dging and management of for lease
office and industrial properties and (iv) subjecBection 8.5, Persons whose primary businesg iswimership, leasing and management of
properties other than for lease office and indakpioperties, (c) to finance the development)ofiéw office and industrial properties and (i)
subject to Section 8.5, to finance the developroéptoperties other than for lease office and imdalsproperties, and (d) for working capital
and other general corporate purposes. The Lette®sedlit shall be used only for or in connectiothnappeal bonds, reimbursement
obligations arising in connection with surety aedlamation bonds, reinsurance, domestic or intemmalttrade transactions and obligations
not otherwise aforementioned relating to transastientered into by the applicable account partiiénordinary course of business. In
addition, Letters of Credit may be used to providedit enhancement for any Indebtedness of a Cireuity.

6.16 Environmental Matters.

(a) There is no violation of any Environmental Lawth respect to the facilities and properties owredsed or operated by the Consolidated
Parties or the businesses
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operated by the Consolidated Parties which woulthé aggregate, result in anticipated clean-ugsdnexcess of $25 million.

(b) No Consolidated Party has been notified of muayerial action, suit, proceeding or investigatidrich calls into question compliance by
any Consolidated Party with any Environmental Lawsvhich seeks to suspend, revoke or terminatdie@yse, permit or approval necess
for the generation, handling, storage, treatmeidisposal of any Hazardous Material in any mategapect of the Consolidated Parties taken
as a whole.

6.17 Intellectual Property.

Each Consolidated Party owns, or has the legal tighse, all trademarks, tradenames, copyrigathirtology, know-how and processes (the
"Intellectual Property") necessary for each of thternonduct its business as currently conducteégbdor those the failure to own or have
such legal right to use could not have a Materdeésse Effect.

6.18 Solvency.
Each Credit Party is and, after consummation ofrfnesactions contemplated by this Credit Agreemeititbe Solvent.
6.19 Investments.
All Investments of each Consolidated Party are Permitted | nvestments.
6.20 Disclosure.

Neither this Credit Agreement nor any financiatet@ents delivered to the Lenders nor any othermec, certificate or statement furnist
to the Lenders by or on behalf of any Consolid&@atty in connection with the transactions contetepldnereby contains any untrue
statement of a material fact or omits to state terrad fact necessary in order to make the statésremtained therein or herein not
misleading.

6.21 No Burdensome Restrictions.

No Consolidated Party is a party to any agreemeimstrument or subject to any other obligatiorany charter or corporate restriction or
provision of any applicable law, rule or regulatwhich, individually or in the aggregate, couldseaably be expected to have a Material
Adverse Effect.

6.22 Labor Matters.

There are no collective bargaining agreements dtiéfaployer Plans covering the employees of a Chaated Party as of the Closing Date
and none of the Consolidated Parties has
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suffered any strikes, walkouts, work stoppagedttoeromaterial labor difficulty within the last fiweears.
6.23 Year 2000 Compliance.

Each Credit Party has (i) initiated a review angeasment of all areas within its and each of itssBliaries’ business and operations (inclu
those affected by suppliers, vendors and custorttesxould be adversely affected by the "Year 2R@iblem" (that is, the risk that compt
applications used by such Credit Party or anysoSitbsidiaries (or suppliers, vendors and custgmeag be unable to recognize and perform
properly date-sensitive functions involving certeates prior to and any date after December 319)199 developed a plan and timeline for
addressing the Year 2000 Problem on a timely basis (iii) to date, implemented that plan in acemce with the timetable. Based on the
foregoing, each Credit Party believes that all cotepapplications (including those of its suppliesndors and customers) that are mater

its and any of its Subsidiaries' business and tipasaare reasonably expected on a timely badig table to perform properly date-sensitive
functions for all dates before and after Janua3000 (that is, be "Year 2000 compliant”), excepthie extent that a failure to do so could not
reasonably be expected to have Material AdversecEff

6.24 Principal Offices.

Set forth on Schedule 6.24 is the chief executffieeoand principal place of business of each GrBdity. Schedule 6.24 may be updated
from time to time by the Borrowers by giving writt@otice thereof to the Administrative Agent.

SECTION 7
AFFIRMATIVE COVENANTS

Each Credit Party hereby covenants and agreesdhang as this Credit Agreement is in effect ogr amounts payable hereunder or under
any other Credit Document shall remain outstandamgl, until all of the Commitments hereunder shallehterminated:

7.1 Information Covenants.
The Principal Borrower will furnish, or cause tofoenished, to the Administrative Agent for distitibn to the Lenders:

(&) Annual Financial Statements. As soon as availand in any event within 120 days after theelokeach fiscal year of the Consolidated
Parties, (i) a consolidated and consolidating lidasheet and income statement of the Consolidate®®, as of the end of such fiscal year,
together with related consolidated and consolidegtatements of operations and retained earningysfarash flows for such fiscal year,
setting forth in comparative form consolidated figgifor the preceding fiscal year, all such finahci
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information described above to be in reasonabla fand detail and audited by independent certifi#olip accountants of recognized national
standing reasonably acceptable to the Adminiseatigent and whose opinion shall be to the effeat $luch financial statements have been
prepared in accordance with GAAP (except for changéh which such accountants concur) and shalbedimited as to the scope of the
audit or qualified as to the status of the Constéid Parties as a going concern, (ii) a schedulleeoProperties summarizing total revenues,
expenses, net operating income, Adjusted NOI, acdmancy rates as of the last day of the applicgideter and (iii) a projection of Capital
Expenditures for the next fiscal year for each Brgpof a Consolidated Party.

(b) Quarterly Financial Statements. As soon aslavia, and in any event within 45 days after tlwselof each fiscal quarter of the
Consolidated Parties (other than the fourth figealrter, in which case 120 days after the end tifie(@ a consolidated and consolidating
balance sheet and income statement of the ContaditParties, as of the end of such fiscal quaidgether with related consolidated and
consolidating statements of operations and retadaedings and of cash flows for such fiscal quarterach case setting forth in comparative
form consolidated figures for the correspondingqekof the preceding fiscal year, all such finahoiéormation described above to be in
reasonable form and detail and reasonably acceptalthe Administrative Agent, and accompanied bgrificate of the chief financial
officer of the Principal Borrower to the effect tlsach quarterly financial statements fairly preserall material respects the financial
condition of the Consolidated Parties and have Ipeepared in accordance with GAAP, subject to chanmgsulting from audit and normal
yearend audit adjustments,

(i) a schedule of the Properties summarizing toggénues, expenses, net operating income, AdjdsBddand occupancy rates as of the last
day of the applicable quarter, (iii) a listing dff Rroperties under development showing the tapital obligation of the Credit Parties and
funds expended to date, (iv) a summary of landlpses by the Credit Parties for the prior quanter(®) a summary of all Net Cash
Proceeds received by the Credit Parties during Bschl quarter, together with a verification oétamount of such Net Cash Proceeds
satisfactory to the Administrative Agent.

(c) Officer's Certificate. At the time of deliveof the financial statements provided for in Sedi@rl(a) and 7.1(b) above, a certificate of the
chief financial officer of the Principal Borroweulsstantially in the form of Exhibit 7.1(c), (i) demstrating compliance with the financial
covenants contained in Section 7.11 by calculatieneof as of the end of each such fiscal periab(@nstating that no Default or Event of
Default exists, or if any Default or Event of Delfadbes exist, specifying the nature and extentethfeand what action the Credit Parties
propose to take with respect thereto.

(d) Compliance With Certain Provisions of the Ctédjreement. Within 120 days after the end of déttal year of the Principal Borrower
certificate of the chief financial officer of theiRcipal Borrower containing information regarditige amount of all Equity Issuances that v
made during the prior fiscal year.

68



(e) Accountant's Certificate. Within the period @mlivery of the annual financial statements predidh Section 7.1(a), a certificate of the
accountants conducting the annual audit statingttiey have reviewed this Credit Agreement andrgjdtirther whether, in the course of
their audit, they have become aware of any Defauivent of Default and, if any such Default or Bwvef Default exists, specifying the
nature and extent thereof.

(f) Auditor's Reports. Promptly upon receipt thér@ocopy of any other report or "'management legabmitted by independent accountants
to any Consolidated Party in connection with angue, interim or special audit of the books of signson.

(9) Reports. Promptly, (i)(A) copies of any 10-K)-Q and S-4 filed, (B) all other registration stagnts and prospectuses sent to or received
from, the Securities and Exchange Commission, grsaicessor agency, as may be requested by thenistrative Agent and

(C) copies of all proxy statements as any Constdii®arty shall send to its shareholders or partgenerally and (ii) upon the request of the
Administrative Agent, all reports and written infieation to and from the United States EnvironmeRtatection Agency, or any state or local
agency responsible for environmental matters, thigeld States Occupational Health and Safety Adnmatisn, or any state or local agency
responsible for health and safety matters, or asgessor agencies or authorities concerning envieotal, health or safety matters.

(h) Notices. Upon obtaining knowledge thereof, sGecedit Party will give written notice to the Adnisirative Agent immediately of (i) the
occurrence of an event or condition consisting Desault or Event of Default, specifying the natared existence thereof and what action the
Credit Parties propose to take with respect theeetd (ii) the occurrence of any of the followinglwespect to any Consolidated Party (A)
the pendency or commencement of any litigationitraltor governmental proceeding against such Pewgach if adversely determined col
reasonably be expected to have a Material Adveifeet=(B) the institution of any proceedings agdisuch Person with respect to, or the
receipt of notice by such Person of potential ligbor responsibility for violation, or allegedalation of any federal, state or local law, rule
regulation, including but not limited to, Environntal Laws, the violation of which could reasonabéy/expected to have a Material Adverse
Effect, or (C) any notice or determination concegiihe imposition of any withdrawal liability byMultiemployer Plan against such Person
or any ERISA Affiliate, the determination that a Memployer Plan is, or is expected to be, in r@migation within the meaning of Title IV

of ERISA or the termination of any Plan.

() ERISA. Upon obtaining knowledge thereof, anyedit Party will give written notice to the Adminiative Agent promptly (and in any
event within five business days) of: (i) of any ewer condition, including, but not limited to, aReportable Event, that constitutes, or might
reasonably lead to, an ERISA Event; (ii) with rege any Multiemployer Plan, the receipt of notaseprescribed in ERISA or otherwise of
any withdrawal liability assessed against the Baens or any of their ERISA Affiliates, or of a deténation that any Multiemployer Plan is
in reorganization or insolvent (both within the
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meaning of Title IV of ERISA); (iii) the failure tmake full payment on or before the due date (ol extensions) thereof of all amounts
which any Consolidated Party or any ERISA Affiliagerequired to contribute to each Plan pursuaitstterms and as required to meet the
minimum funding standard set forth in ERISA and @aae with respect thereto; or (iv) any changdefunding status of any Plan, provided
that the foregoing events individually or in condtion could reasonably be expected to have a Matkdverse Effect, together with a
description of any such event or condition or aycofany such notice and a statement by the chiahtial officer of the Principal Borrower
briefly setting forth the details regarding suclemty condition, or notice, and the action, if awhjch has been or is being taken or is prop¢
to be taken by the Credit Parties with respectetioeiPromptly upon request, the Credit Partied $tnadish the Administrative Agent and the
Lenders with such additional information concernémy Plan as may be reasonably requested, incluiirignot limited to, copies of each
annual report/return (Form 5500 series), as wedlllaschedules and attachments thereto requiree fded with the Department of Labor
and/or the Internal Revenue Service pursuant tSBRiInd the Code, respectively, for each "plan yéaithin the meaning of Section 3(39)
of ERISA).

() Environmental.

(i) Upon the reasonable written request of the Adstiative Agent, the Borrowers will furnish or ca&uto be furnished to the Administrative
Agent, at the Borrowers' expense, a report of air@mmental assessment of reasonable scope, fodmdepth, including, where appropriate,
invasive soil or groundwater sampling, by a cormulteasonably acceptable to the AdministrativerAge to the nature and extent of the
presence of any Hazardous Materials on any projerted, leased or operated by a Credit Party amal th& compliance by the Credit
Parties with Environmental Laws. If the Borrowead fo deliver such an environmental report withéventy-five (75) days after receipt of
such written request then the Administrative Agaaly arrange for same, and the Credit Parties heyetnt to the Administrative Agent and
their representatives access to the Propertiea éindnse of a scope reasonably necessary to akdetich an assessment (including, where
appropriate, invasive soil or groundwater sampling)

(i) Each Credit Party will conduct and completkiavestigations, studies, sampling, and testing alhremedial, removal, and other actions
necessary to address all Hazardous Materials @m, for affecting any real property owned or ledsgd Credit Party to the extent necessary
to be in compliance with all Environmental Laws atidother applicable federal, state, and localslarggulations, rules and policies and with
the orders and directives of all Governmental Atitles exercising jurisdiction over such real prdpéo the extent any failure could
reasonably be expected to have a Material AdveifsetE

(k) Other Information. With reasonable promptnegssruany such request, such other information regauthe business, properties or
financial condition of any
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Consolidated Party as the Administrative Agenther Required Lenders may reasonably request.
7.2 Preservation of Existence and Franchises.

Except as a result of or in connection with a meoje Subsidiary permitted by Section 8.4 or assallt of an Asset Disposition permitted by
Section 8.17, each Credit Party will, and will caesch of its material Subsidiaries to, do allgsinecessary to preserve and keep in full-
and effect its existence, rights, franchises anbaity. Highwoods Properties will maintain itssts.as a REIT.

7.3 Books and Records.

Each Credit Party will, and will cause each ofStshsidiaries to, keep complete and accurate bauksexords of its transactions in
accordance with good accounting practices on thes lo GAAP (including the establishment and maiatece of appropriate reserves).

7.4 Compliance with Law.

Each Credit Party will, and will cause each ofdtshsidiaries to, comply with all material laws,asyl regulations and orders, and all applic
material restrictions imposed by all Governmentath®rities, applicable to it and its property (imting, without limitation, Environmental

Laws except to the extent the failure to complyhviihvironmental Laws would not, in the aggregagsutt in anticipated clean-up costs in
excess of $25 million).

7.5 Payment of Taxes and Other Indebtedness.

Each Credit Party will, and will cause each ofStshsidiaries to, pay and discharge (a) all taxesessments and governmental charges or
levies imposed upon it, or upon its income or pspfdr upon any of its properties, before theyldimtome delinquent, (b) all lawful claims
(including claims for labor, materials and suppliesdich, if unpaid, might give rise to a Lien upany of its properties, and (c) except as
prohibited hereunder, all of its other Indebtedreess# shall become due; provided, however, thatoosolidated Party shall be required to
pay any such tax, assessment, charge, levy, claimdebtedness which is being contested in godH fai appropriate proceedings and as to
which adequate reserves therefor have been estatblis accordance with GAAP, unless the failurentike any such payment could
reasonably be expected to have a Material AdveifeetE

7.6 Insurance.

Each Credit Party will, and will cause each ofStehsidiaries to, at all times maintain in full ferand effect insurance (including worker's
compensation insurance, liability insurance, caguasurance and business interruption insurarmceuch amounts, covering such risks and
liabilities and with such deductibles or self-insice retentions as are in accordance with norrdaktny practice. The present insurance
coverage of the Consolidated Parties is outlineth &sirrier, policy
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number, expiration date, type and amount on Scked6l Each such policy will require and the ceudiies will state, that no such policy will
be terminated without at least thirty (30) day®pviritten notice having been delivered to the Adiistrative Agent.

7.7 Maintenance of Property.

Each Credit Party will, and will cause each ofStehsidiaries to, maintain and preserve its propedand equipment in good repair, working
order and condition, normal wear and tear and dysalad condemnation excepted, and will make, aiseao be made, in such properties and
equipment from time to time all repairs, renewedplacements, extensions, additions, bettermeitsnaprovements thereto as may be
needed or proper, to the extent and in the manmstomary for companies in similar businesses.

7.8 Performance of Obligations.

Each Credit Party will, and will cause each ofStshsidiaries to, perform in all material respetitsfats obligations under the terms of all
material agreements, indentures, mortgages, seagtieements or other debt instruments to whichatparty or by which it is bound.

7.9 Use of Proceeds.
The Borrowers will use the proceeds of the Loartbwifi use the Letters of Credit solely for the poses set forth in Section 6.15.
7.10 Audits/Inspections.

Upon reasonable notice and during normal businessstand in a manner that will not unreasonablgrfete with its business operations,
each Credit Party will, and will cause each ofStssidiaries to, permit representatives appoinjetthé® Administrative Agent, including,
without limitation, independent accountants, ageatt®rneys, and appraisers to visit and inspegirbperty, including its books and records,
its accounts receivable and inventory, its faeititand its other business assets, and to makecpipigs or photographs thereof and to write
down and record any information such representatbtains and shall permit the Administrative Agenits representatives to investigate .
verify the accuracy of information provided to thenders and to discuss all such matters with thiees§, employees and representatives of
such Person.

7.11 Financial Covenants.

(a) Total Liabilities to Total Assets. As of thestalay of each fiscal quarter of the Consolidatadi€s, the ratio of (i) Total Liabilities on the
last day of such period to (ii) Total Assets on It day of such period shall be less than orlequ&0 to 1.0.

(b) Unencumbered Assets at Cost to Unsecured Béhtl times, the ratio of (i) Unencumbered Assat€ost to (i) Unsecured Debt shall be
greater than or equal to 2.0 to 1.0.
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(c) Secured Debt to Total Assets. At all times, ridit@ of
(i) Secured Debt to (ii) Total Assets shall be lgss or equal to 0.25 to 1.0.

(d) Interest Coverage Ratio. The Interest CoveRafi0, as of the last day of each fiscal quartehefConsolidated Parties, shall be greater
than 2.25 to 1.0.

(e) Fixed Charge Coverage Ratio. The Fixed Chamefage Ratio, as of the last day of each fiscaltgu of the Consolidated Parties, shall
be greater than 1.75 to 1.0.

(f) Unsecured Debt Coverage Ratio. As of the englah fiscal quarter of the Consolidated Partieshie twelve month period ending on s
date, the ratio of (i) Adjusted NOI for the Propestthat are not subject to any Liens for suchaokto (i) Interest Expense paid on Unsecured
Debt for such period shall be greater than 2.2b@o

(g9) Tangible Net Worth. At all times the TangibletNVorth shall be greater than or equal to the stifi, 779,000,000, increased on a
cumulative basis as of the end of each fiscal guaftthe Consolidated Parties, commencing withfideal quarter ending June 30, 1998 by
an amount equal to 85% of the Net Cash ProceedsyEquity Issuance received by the ConsolidatetieBasubsequent to the Closing Date.

(h) Speculative Land to Total Assets. At all timisg ratio of (i) the value at cost of all Specwiat_and to (ii) Total Assets shall be less than
or equal to .10 to 1.0.

(i) Speculative Construction Ratio. At all timelsetratio of

(i) the amount of potential square footage in akk&ulative Construction to (ii) the amount of sgufrotage in all Properties of the
Consolidated Parties that have been fully complatetiare generating a positive cash flow on a sadonte basis shall be less than or equal
to .20 to 1.0.

7.12 Additional Credit Parties.

As soon as practicable and in any event within ®@sdafter any Person becomes a Subsidiary of aagitd?arty or upon the formation of any
Preferred Stock Subsidiary or if at any time anynN&uarantor Subsidiary (other than the Nicholsti&#j could become a Credit Party
without violating the terms of any material contyaagreement or document to which it is a partg,Rhincipal Borrower shall provide the
Administrative Agent with written notice thereofdashall (a) if such Person is a Domestic Subsiddiy Credit Party or a Preferred Stock
Subsidiary, cause such Person to execute a Jokgileement in substantially the same form as Exfildi2 and (b) cause such Person to
deliver such other documentation as the Adminiseadgent may reasonably request in connection thighforegoing, including, without
limitation, certified resolutions and other orgatipnal and authorizing documents of such Persomrable opinions of counsel to such
Person (which shall cover, among other thingsldgality, validity, binding effect and enforceabyliof the documentation referred to above),
all in form, content and scope reasonably satiefgdb the Administrative Agent. If a Non-Guarantor

73



Subsidiary executes and delivers a Joinder Agretinsinall no longer be deemed to be a Non-Guargubsidiary under this Credit
Agreement.

7.13 Management.

Each of O. Temple Sloan, Ronald P. Gibson, Carnmarzb and Edward J. Fritsch shall remain activethexmanagement of Highwoods
Properties; provided that upon the death, disghilitretirement of any of the above-referencedviddials, Highwoods Properties shall have
six months to provide the Administrative Agent wéthbstitute personnel as replacements; such autkstiersonnel to be acceptable to the
Administrative Agent in its reasonable discretion.

7.14 Upstream of Excess Cash Flow.

Each Credit Party shall cause all "Excess Cash'Hawsdefined below) of a Non-Guarantor Subsid{ather than the Nichols Entities) to be
transferred to a Credit Party as promptly as ptes&ibt at least once a month. For the purposdsi®fSection 7.14, "Excess Cash Flow"
means an amount equal to all net operating incdrsaah Non-Guarantor Subsidiary minus all debtiserpayments of such Non-Guarantor
Subsidiary minus all amounts required to fund neseif such Non-Guarantor Subsidiary.

7.15 Year 2000 Compliance.

Each Credit Party will promptly notify the Adminiative Agent in the event such Credit Party disecswe determines that any computer
application (including those of its suppliers, versdland customers) that is material to its or dnjscGubsidiaries’ business and operations
will not be Year 2000 compliant, except to the aexthat such failure could not reasonably be exqabtd have a Material Adverse Effect.

7.16 Environmental Indemnity.

The Credit Parties agree that they will reimbulseltenders for and hereby hold the Lenders harnfilessall fines or penalties made or
levied against any of the Lenders by any Governaigxithority as a result of or in connection withtfie use of Materials of Environmental
Concern at the Properties, (ii) the use of MaterdIEnvironmental Concern at the facilities therear (jii) the use, generation, storage,
transportation, discharge, release or handlinghgfMaterials of Environmental Concern at the Pripsy or as a result of any release of any
Materials of Environmental Concern onto the groanihto the water or air from or upon the Properti¢ any time. The Credit Parties also
agree that they will reimburse the Lenders for immad@mnify and hold the Lenders harmless from ard/ahcosts, expenses (including
reasonably attorneys' fees) and for all civil claijudgments or penalties incurred entered, assesstevied against any of the Lenders as a
result of any of the Credit Parties' use of Materid Environmental Concern at the Properties a essult of any release of any Materials of
Environmental Concern on the ground or into theewat air by any of the Credit Parties from or uplom Properties. Such reimbursement or
indemnification shall include but
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not be limited to any and all judgments or penalt@éerecover the costs of cleanup of any suchseleg any of the Credit Parties from or
upon Properties and all reasonable expenses inchyréne Lenders as a result of such a civil actiociuding but not limited to reasonable
attorneys' fees. The Credit Parties' obligatiorgeurthis section shall survive the repayment oflLibans.

SECTION 8
NEGATIVE COVENANTS

Each Credit Party hereby covenants and agreessthiing as this Credit Agreement is in effectmyy amounts payable hereunder or under
any other Credit Document shall remain outstandamgl, until all of the Commitments hereunder shallehterminated:

8.1 Indebtedness.
The Credit Parties will not permit any ConsolidaRatty to contract, create, incur, assume or pamekist any Indebtedness, except:
(a) Indebtedness arising under this Credit Agre¢rard the other Credit Documents;

(b) Indebtedness set forth in Schedule 8.1 (anewals, refinancings and extensions thereof (i)eoms$ and conditions no less favorable to
such Person than such existing Indebtedness an (lie case such existing Indebtedness becomesunesl, on terms and conditions
consistent with then prevailing market standardséxh unsecured Indebtedness) and in a principaliat not in excess of that outstanding
as of the date of such renewal, refinancing orresita;

(c) Indebtedness arising from obligations of theditrParties evidenced by the interest rate prioteeigreements entered into in order to
manage existing or anticipated interest rate ohamge rate risks and not for speculative purposes;

(d) Other unsecured Indebtedness;

(e) Other secured Indebtedness that is nonrectmesgy Credit Party (subject to normal and custgmacourse carveouts in the ordinary
course of business);

(f) Other secured Indebtedness that is recouraeydCredit Party provided that such secured Indiglgss, in the aggregate, shall not exceed
at any one time a principal amount greater tharo6%otal Assets;

(9) Indebtedness evidenced by the Indenture irggregate amount not to exceed $140,000,000; and
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(h) Indebtedness in respect of letters of creditgothan Letters of Credit issued under and pumsteethis Credit Agreement) issued by
financial institutions to secure liability obligatis of the Consolidated Parties in an aggregateipal amount up to $30,000,000 at any one
time outstanding.

8.2 Liens.

The Credit Parties will not permit any ConsolidaRatty to contract, create, incur, assume or paankist any Lien with respect to any
ownership interest in a Non-Guarantor Subsidiary.

8.3 Nature of Business.

Except as provided in Section 8.5, the Credit Bayill not permit the Consolidated Parties as ale/to substantially alter the character or
conduct of the business conducted by such Persofitas Closing Date.

8.4 Consolidation, Merger, Dissolution, etc.

The Credit Parties will not permit any ConsolidaRatty to enter into any transaction of mergeramsolidation or liquidate, wind up or
dissolve itself (or suffer any liquidation or didstion); provided that, notwithstanding the foreggiprovisions of this Section 8.4, (a) each of
the Borrowers may merge or consolidate with anysobubsidiaries so long as (i) such Borrower shalthe continuing or surviving entity
and (ii) after giving effect thereto no DefaultEwvent of Default exists, (b) any Person may be e consolidated with or into Highwoods
Properties so long as (i) Highwoods Propertiehéscontinuing or surviving corporation and (ii)eafgiving effect thereto no Default or Event
of Default exists and (c) any Consolidated Parheothan Highwoods Properties or a Borrower maygaer consolidate with any Person
other than Highwoods Properties or a Borrower sg las the Person surviving such merger or congalitizgs or becomes a Credit Party
pursuant to Section 7.12 hereof.

8.5 Investment in Properties other than For Lea§iedand Industrial Properties

The Credit Parties will not permit any ConsolidaRatty to, directly or indirectly, acquire, developotherwise make an Investment in any
properties other than for lease office and indakpioperties which in the aggregate shall excéaghyone time an amount greater than 15%
of Total Assets.

8.6 Investments.

The Credit Parties will not permit any ConsolidaRatty to lend money or extend credit or make adearmo any Person or purchase or
acquire any stock, obligations or securities ofaly other interest in, or make any capital contitn to, or otherwise make an Investment in
any Person except for Permitted Investments.
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8.7 Restricted Payments.

The Credit Parties will not permit any ConsolidaRatty to, directly or indirectly, declare, orderake or set apart any sum for or pay any
Restricted Payment, except the Credit Parties nalgendistributions, in the aggregate, in an amoohtamexceed one hundred percent (1C
of Cash Available for Distribution.

8.8 Prepayments of Indebtedness, etc..

The Credit Parties will not permit any ConsolidaRatty to (a) if any Default or Event of Defaulshaccurred and is continuing or would be
directly or indirectly caused as a result theradter the issuance thereof, amend or modify (omgehe amendment or modification of) any
of the terms of any Indebtedness if such amendoremiodification would add or change any terms manner adverse to the issuer of such
Indebtedness, or shorten the final maturity or agedife to maturity or require any payment to tsdamsooner than originally scheduled or
increase the interest rate applicable thereto angh any subordination provision thereof, or (lan§ Default or Event of Default has
occurred and is continuing or would be directlyratirectly caused as a result thereof, make (og givy notice with respect thereto) any
voluntary or optional payment or prepayment or nagigon or acquisition for value of (including withilimitation, by way of depositing
money or securities with the trustee with respleetdto before due for the purpose of paying whes),defund, refinance or exchange of any
other Indebtedness.

8.9 Transactions with Affiliates.

The Credit Parties will not permit any ConsolidaRatty to enter into or permit to exist any tratigecor series of transactions, whether or
not in the ordinary course of business, with arficef, director, shareholder, Subsidiary or Affiieof such Person other than (i) transactions
permitted by

Section 8.6, (ii) customary fees paid to directorfhe ordinary course of business, (iii) the pagtref compensation to employees and offi

in the ordinary course of business, (iv) the corabtf Preferred Stock Subsidiaries and (v) on teansconditions substantially as favorabl
such Person as would be obtainable by it in a coaf@ arms-length transaction with a Person otieen tin officer, director, shareholder,
Subsidiary or Affiliate.

8.10 Fiscal Year; Organizational Documents.

The Credit Parties will not permit any ConsolidaRatty to (a) change its fiscal year without thiemwritten consent of the Required Lend
or (b) amend, modify or change its partnership egwent (other than a change limited solely to adtitimehal limited partners or authorize the
issuance of additional units) or articles of inagtion (or corporate charter or other similar oigational document) or bylaws (or other
similar document) in any manner that would reasbnbeé likely to adversely affect the rights of thenders.

8.11 Limitation on Restricted Actions.
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Without providing prior written notice to the Adnistrative Agent, the Credit Parties will not permity Consolidated Party to, directly or
indirectly, create or otherwise cause or suffezxist or become effective any encumbrance or céitn on the ability of any such Person to
(a) pay dividends or make any other distributianary Credit Party on its Capital Stock or withpest to any other interest or participation
in, or measured by, its profits, (b) pay any Inéeloiess or other obligation owed to any Credit Rétlymake loans or advances to any Credit
Party or (d) sell, lease or transfer any of itgpemties or assets to any Credit Party, excepe@pect of any of the matters referred to in cla
(a) through (d) above) for such encumbrances dricgsns existing under or by reason of this Ctédjreement and the other Credit
Documents.

8.12 Ownership of Subsidiaries.

Notwithstanding any other provisions of this Creffifreement to the contrary, Credit Parties will petmit any Consolidated Party other tl
Highwoods Properties, Highwoods Realty or any RreteStock Subsidiary to issue any shares of medeCapital Stock to any Person other
than a Credit Party. Furthermore, Highwoods Reatiy Highwoods Properties shall at all times mamtavnership, directly or indirectly, all
of the Capital Stock of AP Southeast Portfolio Rars$, L.P., a Delaware limited partnership, AP-@BtBeast Portfolio Partners, L.P., a
Delaware limited partnership and Highwoods RealBy@rp., a Delaware corporation.

8.13 Sale Leasebacks.

Except as could not reasonably be expected to hdwaterial Adverse Effect, the Credit Parties wik permit any Consolidated Party to,
directly or indirectly, become or remain liablelessee or as guarantor or other surety with respeaty lease, whether an Operating Leas

a Capital Lease, of any Property (whether realeos@nal or mixed), whether now owned or hereaftquaed, (a) which such Consolidated
Party has sold or transferred or is to sell ordfanto a Person which is not a Consolidated Rar{p) which such Consolidated Party intends
to use for substantially the same purpose as drgr &troperty which has been sold or is to be sotcaosferred by such Consolidated Part
another Person which is not a Consolidated Partpimmection with such lease.

8.14 No Further Negative Pledges.

The Credit Parties will not permit any ConsolidaRatty to enter into, assume or become subjectytagreement prohibiting or otherwise
restricting the creation or assumption of any Lugon its properties or assets, whether now ownéai@after acquired, or requiring the grant
of any security for such obligation if securitygiven for some other obligation except pursuartrtp document or instrument governing
Indebtedness incurred pursuant to Section 8.1@xtiéh 8.1(e) or Section 8.1(f), provided that angh restriction contained therein relates
only to the properties or assets constructed awiesdjin connection with such Indebtedness.

8.15 Non-Guarantor Subsidiaries.
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Notwithstanding any other provision of this Crefigreement, the Credit Parties shall prohibit any-Guarantor Subsidiary from (a) formi
or acquiring any new Subsidiary, (b) incurring avewv Indebtedness other than Indebtedness in respestrent accounts payable and
accrued expenses incurred in the ordinary courbeiginess, (c) purchasing or acquiring any newtsassgd) incurring any change in its
ownership.

8.16 Indenture.

The Credit Parties and their Subsidiaries shallatiotv or permit any amendment or modificationhe tndenture.

8.17 Asset Dispositions.

The Credit Parties will not permit any ConsolidaRatty to make any Asset Disposition in which thtue of the assets sold or otherwise
disposed pursuant to such Asset Disposition exce&8$900,000 unless the Principal Borrower shalehdelivered to the Administrative
Agent a Pro Forma Compliance Certificate demoriagéhat, upon giving effect to such Asset Disgositon a pro forma basis the Credit
Parties shall be in compliance with all of the awsets in Section 7.11. Furthermore, the Crediti®awill not permit the Consolidated Part
to make Asset Dispositions in any fiscal year iricllthe aggregate value of the assets sold orwibeidisposed of during such fiscal year
exceeds $30,000,000 unless the Principal Borrohadi bave delivered to the Administrative Agentra Forma Compliance Certificate
demonstrating that upon giving effect to such taatisns on a pro forma basis, the Credit Partie#i bk in compliance with all of the
covenants set forth in Section 7.11.

SECTION 9
EVENTSOF DEFAULT
9.1 Events of Default.
An Event of Default shall exist upon the occurrentany of the following specified events (each'Bment of Default"):
(a) Payment. Any Credit Party shall

(i) default in the payment when due of any printigfaany of the Loans or of any reimbursement addiigns arising from drawings under
Letters of Credit, or

(i) default, and such default shall continue faree (3) or more Business Days, in the payment wdlienof any interest on the Loans or on
any reimbursement obligations arising from drawingder Letters of Credit, or of any
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Fees or other amounts owing hereunder, under atheafther Credit Documents or in connection hettewi therewith; or

(b) Representations. Any representation, warrangstaiement made or deemed to be made by any Gadit herein, in any of the other
Credit Documents, or in any statement or certiéiatlivered or required to be delivered pursuardgtbeor thereto shall prove untrue in any
material respect on the date as of which it wasenmdleemed to have been made; or

(c) Covenants. Any Credit Party shall

(i) default in the due performance or observancangfterm, covenant or agreement contained in @exti.2, 7.4, 7.9, 7.11, 7.12 or 8.1
through 8.16, inclusive;

(i) default in the due performance or observarfcany term, covenant or agreement contained ini@ect.1(a),
(b) (c) or (d) and such default shall continue nmedied for a period of at least 5 days after thibezaf a responsible officer of a Credit Party
becoming aware of such default or notice thereahleyAdministrative Agent; or

(iii) default in the due performance or observabgét of any term, covenant or agreement (othen thase referred to in subsections (a), (b),
(c)(i) or (c)(ii) of this

Section 9.1) contained in this Credit Agreement sunch default shall continue unremedied for a jgeoioat least 30 days after the earlier of a
responsible officer of a Credit Party becoming anafrsuch default or notice thereof by the Admnaiite Agent; or

(d) Other Credit Documents. (i) Any Credit Partgbldefault in the due performance or observanangfterm, covenant or agreement in
of the other Credit Documents (subject to applieajbce or cure periods, if any), or (ii) any Cr&tcument shall fail to be in full force and
effect or to give the Administrative Agent and/be f_enders the rights, powers and privileges ptiegao be created thereby, or any Credit
Party shall so state in writing; or

(e) Guaranties. The guaranty given by any Guardrgceunder (including any Additional Credit Party)any provision thereof shall cease to
be in full force and effect, or any Guarantor (imihg any Additional Credit Party) hereunder or &gyson acting by or on behalf of such
Guarantor shall deny or disaffirm such Guarantilggations under such guaranty, or any Guararktall slefault in the due performance or
observance of any term, covenant or agreemensgrait to be performed or observed pursuant tayaayanty; or

(f) Bankruptcy, etc. Any Bankruptcy Event shall ocavith respect to any Consolidated Party; or
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(9) Defaults under Other Agreements.

(i) Any Consolidated Party shall default in thefpemance or observance (beyond the applicable graded with respect thereto, if any) of
any obligation or condition of any contract or lea$ such Consolidated Party such that the defemliid have a Material Adverse Effect; or

(if) With respect to any Indebtedness (other thratebtedness outstanding under this Credit Agreenrahe Nichols Documents) in exces:
$7,500,000 in the aggregate for the Consolidatetid3aaken as a whole, (A) any Consolidated Pstigll (1) default in any payment (beyc

the applicable grace period with respect therétny) with respect to any such Indebtedness, Joth@ occurrence and continuance of a
default in the observance or performance relatinguch Indebtedness or contained in any instrumreagreement evidencing, securing or
relating thereto, or any other event or conditiballsoccur or condition exist, the effect of whigéfault or other event or condition is to cat

or permit, the holder or holders of such Indebtsdne

(or trustee or Administrative Agent on behalf otlsinolders) to cause (determined without regasdiether any notice or lapse of time is
required), any such Indebtedness to become duetprits stated maturity; or (B) any such Indebtsinshall be declared due and payable, or
required to be prepaid other than by a regulatedaled required prepayment, prior to the stateiritathereof.

(h) Judgments. One or more judgments or decredisbghantered against one or more of the Consaii®arties involving a liability of
$5,000,000 or more in the aggregate (to the extenpaid or fully covered by insurance providedabyarrier who has acknowledged cove
and has the ability to perform) and any such judgmer decrees shall not have been vacated, digethar stayed or bonded pending appeal
within 30 days from the entry thereof; or

(i) ERISA. Any of the following events or conditisnif such event or condition could have a Matehidverse Effect: (i) any "accumulated
funding deficiency," as such term is defined int®ec302 of ERISA and Section 412 of the Code, Wwhebr not waived, shall exist with
respect to any Plan, or any lien shall arise oragets of any Consolidated Party or any ERISAliafé in favor of the PBGC or a Plan; (ii)
an ERISA Event shall occur with respect to a Sitgjigployer Plan, which is, in the reasonable opimibthe Administrative Agent, likely to
result in the termination of such Plan for purposEsitle IV of ERISA,; (iii) an ERISA Event shallazur with respect to a Multiemployer PI
or Multiple Employer Plan, which is, in the reasblegaopinion of the Administrative Agent, likely tesult in (A) the termination of such Plan
for purposes of Title IV of ERISA, or (B) any Cotlisated Party or any ERISA Affiliate incurring aligbility in connection with a
withdrawal from, reorganization of (within the méam of Section 4241 of ERISA), or insolvency or fwih the meaning of Section 4245 of
ERISA) such Plan; or (iv) any prohibited transact{within the meaning of Section 406 of ERISA octian 4975 of the Code) or breach of
fiduciary responsibility shall occur which may
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subject any Consolidated Party or any ERISA Affdito any liability under Sections 406, 409, 502§)502(]) of ERISA or Section 4975 of
the Code, or under any agreement or other instrupsuant to which any Consolidated Party or aRyJA Affiliate has agreed or is
required to indemnify any person against any siadility; or

(j) Ownership. There shall occur a Change of Cdnno

(k) Nichols Documents. There shall occur a defaukin event of default under the Nichols Documents$ such default or event of default
shall continue unremedied for a period of at |&&stlays after the earlier of a responsible offafest Credit Party becoming aware of such
default or notice thereof by the Administrative Atje

9.2 Acceleration; Remedies.

Upon the occurrence of an Event of Default, anahgttime thereafter unless and until such Evemiafault has been waived by the Required
Lenders or all of the Lenders, as applicable (pamsto the voting requirements of

Section 11.6) or cured to the satisfaction of tlegired Lenders or all of the Lenders, as applegblrsuant to the voting procedures in
Section 11.6), the Administrative Agent shall, uploa request and direction of the Required Lendsrsyritten notice to the Credit Parties
take any of the following actions:

(a) Termination of Commitments. Declare the Commaitis terminated whereupon the Commitments shathbeediately terminated.

(b) Acceleration. Declare the unpaid principal nflany accrued interest in respect of all Loang,raimbursement obligations arising from
drawings under Letters of Credit and any and &léotndebtedness or obligations of any and everg kiwing by the Borrowers to the
Administrative Agent and/or any of the Lenders heder to be due whereupon the same shall be imbegdadue and payable without
presentment, demand, protest or other notice okamt; all of which are hereby waived by the Boreva:

(c) Cash Collateral. Direct the Borrowers to payd(#he Borrowers agree that upon receipt of suticayoor upon the occurrence of an Event
of Default under Section 9.1(f), it will immediaygbay) to the Administrative Agent additional cathbe held by the Administrative Agent,
for the benefit of the Lenders, in a cash colldtacaount as additional security for the LOC Otiiigas in respect of subsequent drawings
under all then outstanding Letters of Credit iraamount equal to the maximum aggregate amount whaohbe drawn under all Letters of
Credits then outstanding.

(d) Enforcement of Rights. Enforce any and all tignd interests created and existing under thdit@ecuments and all rights of set-off.

Notwithstanding the foregoing, if an Event of Ddfapecified in
Section 9.1(f) shall occur, then the Commitmentlstutomatically terminate and all Loans, all rbimsement obligations arising from
drawings under Letters of Credit, all accrued iasein respect thereof, all accrued and
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unpaid Fees and other indebtedness or obligatimirggdo the Administrative Agent and/or any of ttenders hereunder automatically shall
immediately become due and payable without thengiaf any notice or other action by the AdministratAgent or the Lenders.

SECTION 10
AGENCY PROVISIONS
10.1 Appointment, Powers and Immunities.

Each Lender hereby irrevocably appoints and autherihe Administrative Agent to act as its Admugisve Agent under this Credit
Agreement and the other Credit Documents with gushers and discretion as are specifically delegtitede Administrative Agent by the
terms of this Credit Agreement and the other Criedituments, together with such other powers asemsonably incidental thereto. The
Administrative Agent (which term as used in thiateace and in Section 10.5 and the first senteh&&ction 10.6 hereof shall include its
Affiliates and its own and its Affiliates' officerdirectors, employees, and Administrative Agenis):shall not have any duties or
responsibilities except those expressly set forttiis Credit Agreement and shall not be a trustdeluciary for any Lender; (b) shall not be
responsible to the Lenders for any recital, statenrepresentation, or warranty (whether writtemm@) made in or in connection with any
Credit Document or any certificate or other docutweferred to or provided for in, or received by af them under, any Credit Document
for the value, validity, effectiveness, genuinenesgorceability, or sufficiency of any Credit Dauant, or any other document referred to or
provided for therein or for any failure by any Cidearty or any other Person to perform any obligations thereunder; (c) shall not be
responsible for or have any duty to ascertain, ireguato, or verify the performance or observantary covenants or agreements by any
Credit Party or the satisfaction of any conditioriminspect the property (including the books asxbrds) of any Credit Party or any of its
Subsidiaries or Affiliates; (d) shall not be reauirto initiate or conduct any litigation or colliect proceedings under any Credit Document;
and (e) shall not be responsible for any actioenak omitted to be taken by it under or in conioectvith any Credit Document, except for
its own gross negligence or willful misconduct. Th@ministrative Agent may employ agents and attgsria-fact and shall not be
responsible for the negligence or misconduct of @urgh agents or attorneys-in-fact selected byth véasonable care.

10.2 Reliance by Administrative Agent.

The Administrative Agent shall be entitled to relyon any certification, notice, instrument, writirg other communication (including,
without limitation, any thereof by telephone orepy) believed by it to be genuine and correcttartthve been signed, sent or made by or
on behalf of the proper Person or Persons, and ageice and statements of legal counsel (includmgnsel for any Credit Party),
independent accountants, and other experts selbgtége Administrative Agent. The Administrative &g may deem and treat the payee of
any Note as the holder thereof for all purposesdfannless and until the Administrative
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Agent receives and accepts an Assignment and Amoepiexecuted in accordance with Section 11.3(l@ofieAs to any matters not expres
provided for by this Credit Agreement, the Admirasive Agent shall not be required to exercise disgretion or take any action, but shall
required to act or to refrain from acting (and kbalfully protected in so acting or refrainingfnacting) upon the instructions of the
Required Lenders, and such instructions shall bdibg on all of the Lenders; provided, howevert tha Administrative Agent shall not be
required to take any action that exposes the Adstmative Agent to personal liability or that is ¢amy to any Credit Document or applicable
law or unless it shall first be indemnified to siatisfaction by the Lenders against any and ddlllig and expense which may be incurred by it
by reason of taking any such action.

10.3 Defaults.

The Administrative Agent shall not be deemed toehlavowledge or notice of the occurrence of a DéfauEvent of Default unless the
Administrative Agent has received written noticenfra Lender or one of the Borrowers specifying ddefault or Event of Default and
stating that such notice is a "Notice of Default'the event that the Administrative Agent receigash a notice of the occurrence of a Del

or Event of Default, the Administrative Agent shgile prompt notice thereof to the Lenders. The Adstrative Agent shall (subject to
Section 10.2 hereof) take such action with resfmestich Default or Event of Default as shall readdy be directed by the Required Lenders,
provided that, unless and until the Administrathgent shall have received such directions, the Adltriative Agent may (but shall not be
obligated to) take such action, or refrain fromingksuch action, with respect to such Default oerifvof Default as it shall deem advisable in
the best interest of the Lenders.

10.4 Rights as a Lender.

With respect to its Commitment and the Loans madig, INationsBank (and any successor acting as Atstrative Agent) in its capacity as a
Lender hereunder shall have the same rights anésdvereunder as any other Lender and may exéheisame as though it were not acting
as the Administrative Agent, and the term "Lender"Lenders" shall, unless the context otherwiskdates, include the Administrative
Agent in its individual capacity. NationsBank (aantly successor acting as Administrative Agent) éndffiliates may (without having to
account therefor to any Lender) accept deposita fflend money to, make investments in, provideisesvto, and generally engage in any
kind of lending, trust, or other business with &ngdit Party or any of its Subsidiaries or Affikatas if it were not acting as Administrative
Agent, and NationsBank (and any successor actidglagnistrative Agent) and its Affiliates may actépes and other consideration from
any Credit Party or any of its Subsidiaries or kdfes for services in connection with this Creireement or otherwise without having to
account for the same to the Lenders.

10.5 Indemnification.

The Lenders agree to indemnify the AdministrativgeAt only in its capacity as Administrative Agettt the extent not reimbursed under
Section 11.5 hereof, but without
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limiting the obligations of the Borrowers under Buection) ratably in accordance with their resped€ommitments, for any and all

liabilities, obligations, losses, damages, peraltietions, judgments, suits, costs, expensesudiimg attorneys' fees), or disbursements of any
kind and nature whatsoever that may be imposethonrred by or asserted against the Administrafigent (including by any Lender) in a
way relating to or arising out of any Credit Docurher the transactions contemplated thereby oragtipn taken or omitted by the
Administrative Agent under any Credit Document;yided that no Lender shall be liable for any of fhegoing to the extent they arise from
the gross negligence or willful misconduct of trerddn to be indemnified. Without limitation of tfrewegoing, each Lender agrees to
reimburse the Administrative Agent promptly upomded for its ratable share of any costs or expepagable by the Borrowers under
Section 11.5, to the extent that the Administrathgeent is not promptly reimbursed for such costd expenses by the Borrowers. The
agreements in this Section 10.5 shall survive ¢payment of the Loans, LOC Obligations and othdéigations under the Credit Documents
and the termination of the Commitments hereunder.

10.6 Non-Reliance on Administrative Agent and Othenders.

Each Lender agrees that it has, independently dthduwt reliance on the Administrative Agent or arther Lender, and based on such
documents and information as it has deemed appteprnade its own credit analysis of the Crediti®aand their Subsidiaries and decision
to enter into this Credit Agreement and that it vifldependently and without reliance upon the Aaistrative Agent or any other Lender, ¢
based on such documents and information as it dbath appropriate at the time, continue to makewvits analysis and decisions in taking or
not taking action under the Credit Documents. Exé@pnotices, reports, and other documents anatinétion expressly required to be
furnished to the Lenders by the Administrative Aigeereunder, the Administrative Agent shall notdany duty or responsibility to provide
any Lender with any credit or other information ceming the affairs, financial condition, or busis®f any Credit Party or any of its
Subsidiaries or Affiliates that may come into tlesgession of the Administrative Agent or any ofdfSliates.

10.7 Successor Administrative Agent.

The Administrative Agent may resign at any timegbying notice thereof to the Lenders and the PpactBorrower. The Administrative
Agent may be removed at any time with cause byRibguired Lenders, provided that the Principal Begoand the other Lenders shall be
promptly notified thereof. Upon any such resignatim removal, the Required Lenders shall haveitita to appoint a successor
Administrative Agent. If no successor Administratixgent shall have been so appointed by the Retjuzaders and shall have accepted
such appointment within thirty (30) days after théring Administrative Agent's giving of notice tésignation or the Required Lender's
removal, then the retiring Administrative Agent may behalf of the Lenders, appoint a successoriAidtrative Agent which shall be a
commercial bank organized or licensed under the lafithe United States of America having combinggital and surplus of at least
$100,000,000. Upon the acceptance of any appoiritaseAdministrative Agent hereunder by a successmh successor shall thereupon
succeed to and become vested with all the riglotseps, discretion, privileges, and duties of theing
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Administrative Agent, and the retiring AdministragiAgent shall be discharged from its duties arljations hereunder. After any retiring
Administrative Agent's resignation or removal her@ger as Administrative Agent, the provisions o§tBiection 10 shall continue in effect for
its benefit in respect of any actions taken or tadito be taken by it while it was acting as Adrmiirative Agent.

10.8 Minimum Commitments by Agents.

Subsequent to the Closing Date, each of NationsBaingt Union and Wells Fargo agree to maintaireadving Commitment in an amount
equal to or greater than Twenty Five Million Doigf$25,000,000) for so long as (i) no Event of D#fhas occurred and is continuing and
(i) each of NationsBank, First Union and Wells garemain as Administrative Agent, Syndication Aigamd Documentation Agent,
respectively; provided that each of NationsBankstRUnion and Wells Fargo may participate or assigy of such amount to a Federal
Reserve Bank or to a parent or a majority ownedislidry of each of NationsBank, First Union and &/&largo, respectively.

SECTION 11
MISCELLANEOUS
11.1 Notices.

Except as otherwise expressly provided hereimaltes and other communications shall have besngiven and shall be effective (a) wtr
delivered, (b) when transmitted via telecopy (drentfacsimile device) to the number set out bel@yvthe Business Day following the day on
which the same has been delivered prepaid to dakeleunational overnight air courier service, ortfee third Business Day following the day
on which the same is sent by certified or registenail, postage prepaid, in each case to the régpquarties at the address, in the case of the
Borrowers, Guarantors and the Administrative Ageat,forth below, and, in the case of the Lendsaasforth on Schedule 2.1(a), or at such
other address as such party may specify by wnttdite to the other parties hereto:

if tothe Borrowers:

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

Attn: Carman Liuzzo
Telephone: (919) 872-4924 Telecopy: (919) 876-2448

if to a Guarantor:
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[Name of Guarantor]
c/o Highwoods Realty Limited Partnership 3100 Snii@e=Court, Suite 600 Raleigh, North Carolina 278@#: Carman Liuzzo
Telephone: (919) 872-4924 Telecopy: (919) 876-2448

if to the Administrative Agent:

NationsBank, N.A.
Real Estate Loan Administration

One Hannover Square, Suite 301 Raleigh, North @&r@7601 Attn: Patricia Gardenhire Telephone: BID-6683 Telecopy: (919) 829-
6713

with a copy to:
NationsBank, N.A

NationsBank Corporate Center
100 North Tryon Street, 11th Floor
Charlotte, North Carolina 28255

Attn: Terence Hatton
Telephone: (704)386-8034 Telecopy: (704)388-0617

11.2 Right of Set-Off; Adjustments.

Upon the occurrence and during the continuancepfxent of Default, each Lender (and each of ffdidtes) is hereby authorized at any
time and from time to time, to the fullest extertmpitted by law, to set off and apply any and afpasits (general or special, time or demand,
provisional or final) at any time held and othedtébtedness at any time owing by such Lender (ooéitg Affiliates) to or for the credit or

the account of any Credit Party against any andfdlie obligations of such Person now or hereatésting under this Credit Agreement,
under the Notes, under any other Credit Documenthmrwise, irrespective of whether such Lendell $lawe made any demand under
hereunder or thereunder and although such obligmtitay be unmatured. Each Lender agrees promptigtity any affected Credit Party
after any such set-off and application made by swsider; provided, however, that the failure toegduch notice shall not affect the validity
of such set-off and application. The rights of eaehder under this Section 11.2 are in additioatter rights and remedies (including,
without limitation, other rights of set-off) thatich Lender may have.
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11.3 Benefit of Agreement; Assignments.

(&) This Credit Agreement shall be binding upon @mule to the benefit of and be enforceable byréspective successors and assigns of the
parties hereto; provided that none of the Crediti®amay assign or transfer any of its interests @bligations without prior written consent
of the Lenders; provided further that the righteath Lender to transfer, assign or grant participa in its rights and/or obligations
hereunder shall be limited as set forth in thisti®acl1.3.

(b) Each Lender may assign to one or more Elighslsignees all or a portion of its rights and oliigas under this Credit Agreement
(including, without limitation, all or a portion dts Loans, its Notes, and its Commitment); prodideowever, that

(i) each such assignment shall be to an Eligibleigreee;

(i) except in the case of an assignment to andtbader or an assignment of all of a Lender's sgintd obligations under this Credit
Agreement, any such partial assignment shall lamiamount at least equal to $10,000,000 (or, §, & remaining amount of the
Commitment being assigned by such Lender) or agrmat multiple of $1,000,000 in excess thereof;

(iii) each such assignment by a Lender shall be afnstant, and not varying, percentage of alisofights and obligations under this Credit
Agreement and the Notes; and

(iv) the parties to such assignment shall executkedeliver to the Administrative Agent for its aptance an Assignment and Acceptance in
the form of Exhibit 11.3(b) hereto, together witlyaNote subject to such assignment and a procefsingf $3,500.

Upon execution, delivery, and acceptance of sudighsnent and Acceptance, the assignee thereundébsha party hereto and, to the
extent of such assignment, have the obligatioghisi and benefits of a Lender hereunder and #igrasg Lender shall, to the extent of such
assignment, relinquish its rights and be releasmd fts obligations under this Credit Agreementobphe consummation of any assignment
pursuant to this Section 11.3(b), the assignorAttiministrative Agent and the Borrowers shall makgropriate arrangements so that, if
required, new Notes are issued to the assignotrendssignee. If the assignee is not incorporateénihe laws of the United States of
America or a state thereof, it shall deliver to Eh@cipal Borrower and the Administrative Agenttffication as to exemption from deduction
or withholding of Taxes in accordance with

Section 3.11.

(c) The Administrative Agent shall maintain ataiddress referred to in Section 11.1 a copy of @éasignment and Acceptance delivered to
and accepted by it and a register for the recardaif the names and addresses of the Lenders and th
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Commitment of, and principal amount of the Loansngato, each Lender from time to time (the "Regl9teThe entries in the Register shall
be conclusive and binding for all purposes, abe@anifest error, and the Borrowers, the Administathgent and the Lenders may treat each
Person whose name is recorded in the Registet.asder hereunder for all purposes of this Credite®gent. The Register shall be available
for inspection by the Borrowers or any Lender at @asonable time and from time to time upon realtenprior notice.

(d) Upon its receipt of an Assignment and Accepagxecuted by the parties thereto, together wiyhNte subject to such assignment and
payment of the processing fee, the Administratigert shall, if such Assignment and Acceptance leas lcompleted and is in substantially
the form of Exhibit 11.3(b) hereto, (i) accept sddsignment and Acceptance, (ii) record the infdramacontained therein in the Register .
(iii) give prompt notice thereof to the partiesrite.

(e) Each Lender may sell participations to one orenPersons in all or a portion of its rights, ghtions or rights and obligations under this
Credit Agreement (including all or a portion of @@mmitment or its Loans); provided, however, lilasuch Lender's obligations under this
Credit Agreement shall remain unchanged, (ii) dushder shall remain solely responsible to the opfaeties hereto for the performance of
such obligations, (iii) the participant shall beited to the benefit of the yield protection prsians contained in Sections 3.7 through 3.12,
inclusive, and the right of set-off contained irctan 11.2, and (iv) the Borrowers shall continaeléal solely and directly with such Lender
in connection with such Lender's rights and oblayes under this Credit Agreement, and such Lenklalt setain the sole right to enforce the
obligations of the Borrowers relating to its Loaml its Notes and to approve any amendment, matdit, or waiver of any provision of tf
Credit Agreement (other than amendments, moditicati or waivers decreasing the amount of prinapak the rate at which interest is
payable on such Loans or Notes, extending any stéegrincipal payment date or date fixed for thgrpent of interest on such Loans or
Notes, or extending its Commitmer

(f) Notwithstanding any other provision set forththis Credit Agreement, any Lender may at any tssign and pledge all or any portion of
its Loans and its Notes to any Federal Reserve Bardollateral security pursuant to Regulation A any Operating Circular issued by such
Federal Reserve Bank. No such assignment shadlselhe assigning Lender from its obligations hedeu

(9) Any Lender may furnish any information concegithe Borrowers or any of their Subsidiaries i plossession of such Lender from time
to time to assignees and participants (includirggpective assignees and participants), subjectehenyto the provisions of
Section 11.14 hereof.

11.4 No Waiver; Remedies Cumulative.
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No failure or delay on the part of the AdministvatiAgent or any Lender in exercising any right, poar privilege hereunder or under ¢
other Credit Document and no course of dealing eetwthe Administrative Agent or any Lender and @fityhe Credit Parties shall operate as
a waiver thereof; nor shall any single or partiadreise of any right, power or privilege hereundeunder any other Credit Document
preclude any other or further exercise thereoheraxercise of any other right, power or privilbgeeunder or thereunder. The rights and
remedies provided herein are cumulative and nduske of any rights or remedies which the Admirgisvve Agent or any Lender would
otherwise have. No notice to or demand on any CRatity in any case shall entitle the Borrowerary other Credit Party to any other or
further notice or demand in similar or other cir@iamces or constitute a waiver of the rights ofAeninistrative Agent or the Lenders to ¢
other or further action in any circumstances withmatice or demand.

11.5 Expenses; Indemnification.

(a) The Borrowers agree to pay on demand all @slsxpenses of the Administrative Agent in corinaawith the syndication, preparation,
execution, delivery, administration, modificati@md amendment of this Credit Agreement, the otmedi€Documents, and the other
documents to be delivered hereunder, includinghauit limitation, the reasonable fees and expensesumsel for the Administrative Agent
(including the cost of internal counsel) with resipihereto and with respect to advising the Adntiats/e Agent as to its rights and
responsibilities under the Credit Documents. The®mers further agree to pay on demand all costiseapenses of the Administrative Ag
and the Lenders, if any (including, without limitat, reasonable attorneys' fees and expenses amdsh of internal counsel), in connection
with the enforcement (whether through negotiatidegal proceedings, or otherwise) of the Credit doents and the other documents to be
delivered hereunder.

(b) The Borrowers agree to indemnify and hold hasslthe Administrative Agent and each Lender antl efitheir Affiliates and their
respective officers, directors, employees, agemd,advisors (each, an "Indemnified Party") frord against any and all claims, damages,
losses, liabilities, costs, and expenses (includiithout limitation, reasonable attorneys' feésttmay be incurred by or asserted or awarded
against any Indemnified Party, in each case arisuri@f or in connection with or by reason of (indihg, without limitation, in connection
with any investigation, litigation, or proceedingpreparation of defense in connection therewttle) €redit Documents, any of the
transactions contemplated herein or the actuatapgsed use of the proceeds of the Loans, excepétextent such claim, damage, loss,
liability, cost, or expense is found in a final mappealable judgment by a court of competentdiei®n to have resulted from such
Indemnified Party's gross negligence or willful o@ieduct. In the case of an investigation, litigatay other proceeding to which the
indemnity in this Section 11.5 applies, such indigynshall be effective whether or not such investiign, litigation or proceeding is brought
by a Borrower, its directors, shareholders or ¢ogdior an Indemnified Party or any other Persoanyr Indemnified Party is otherwise a pi
thereto and whether or not the transactions cortgetphereby are consummated. The Borrowers agte® assert any claim against the
Administrative Agent, any Lender,
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any of their Affiliates, or any of their respectidiectors, officers, employees, attorneys, agemtd,advisers, on any theory of liability, for
special, indirect, consequential, or punitive daesagrising out of or otherwise relating to the @rBdcuments, any of the transactions
contemplated herein or the actual or proposed t8®@roceeds of the Loans.

(c) Without prejudice to the survival of any otlagreement of the Borrowers hereunder, the agresmaedtobligations of the Borrowers
contained in this Section 11.5 shall survive thgagenent of the Loans, LOC Obligations and otheigaliions under the Credit Documents
and the termination of the Commitments hereunder.

11.6 Amendments, Waivers and Consents.

Neither this Credit Agreement nor any other Cr&ditument nor any of the terms hereof or thereof bemgmended, changed, waiv
discharged or terminated unless such amendmemgehwaiver, discharge or termination is in writengered into by, or approved in writing
by, the Required Lenders and the Principal Borrowmvided, however, that:

(a) without the consent of each Lender affectedettng neither this Credit Agreement nor any ofdtieer Credit Documents may be amended
to

(i) extend the final maturity of any Loan or thmé& of payment of any reimbursement obligation,ror portion thereof, arising from drawin
under Letters of Credit,

(i) reduce the rate or extend the time of paynuéribterest (other than as a result of waivingdpelicability of any post-default increase in
interest rates) thereon or Fees hereunder,

(iii) reduce or waive the principal amount of angdn or of any reimbursement obligation, or anyiparthereof, arising from drawings under
Letters of Credit,

(iv) increase the Commitment of a Lender over tm@ant thereof in effect (it being understood anckbad that a waiver of any Default or
Event of Default or mandatory reduction in the Cdtnments shall not constitute a change in the tesfremy Commitment of any Lender),

(v) release (i) any Borrower, or (ii) except asmitted by Section 8.17, any other Credit Partyniits or their obligations under the Credit
Documents,

(vi) amend, modify or waive any provision of this
Section 11.6 or Section 3.6, 3.7, 3.8, 3.9, 3.101,33.12, 3.13, 3.14, 3.15(b), 9.1(a), 11.2, 11135 or 11.9,
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(vii) reduce any percentage specified in, or otliggwnodify, the definition of Required Lenders, or

(viii) consent to the assignment or transfer by Boyrower (or another Credit Party) of any of itghts and obligations under (or in respec!
the Credit Documents except as permitted thereby;

(b) without the consent of the Administrative Agemb provision of Section 10 may be amended;

(c) without the consent of the Issuing Lender, mvjsion of
Section 2.2 may be amended.

Notwithstanding the fact that the consent of adl tienders is required in certain circumstancegafogh above, (x) each Lender is entitle
vote as such Lender sees fit on any bankruptcyasization plan that affects the Loans, and eactdéeacknowledges that the provisions of
Section 1126(c) of the Bankruptcy Code supersdtesitianimous consent provisions set forth herein(@nthe Required Lenders may
consent to allow a Credit Party to use cash caliate the context of a bankruptcy or insolvencgqeeding.

The Administrative Agent shall have the exclusiutharity to release any Guarantor disposed of Byealit Party pursuant to the terms of
Section 8.17.

11.7 Counterparts.

This Credit Agreement may be executed in any nurobeounterparts, each of which when so executeddafivered shall be an original, but
all of which shall constitute one and the sameumsént. It shall not be necessary in making prddhis Credit Agreement to produce or
account for more than one such counterpart for eéte parties hereto. Delivery by facsimile by afi the parties hereto of an executed
counterpart of this Credit Agreement shall be #scéif/e as an original executed counterpart heaedfshall be deemed a representation that
an original executed counterpart hereof will bevieed.

11.8 Headings.

The headings of the sections and subsections haregirovided for convenience only and shall natrig way affect the meaning or
construction of any provision of this Credit Agresmh

11.9 Survival.

All indemnities set forth herein, including, withdimitation, in

Section 2.3(i), 3.11, 3.12, 10.5 or 11.5 shall suethe execution and delivery of this Credit Agresnt, the making of the Loans, the issuance
of the Letters of Credit, the repayment of the L§drOC Obligations and other obligations underGhedit Documents and the terminatior
the Commitments hereunder, and all
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representations and warranties made by the CradieB herein shall survive delivery of the Noted ¢he making of the Loans hereunder.
11.10 Governing Law; Submission to Jurisdictionn\ve.

(a) THIS CREDIT AGREEMENT AND THE OTHER CREDIT DOQUENTS AND THE RIGHTS AND OBLIGATIONS OF THE
PARTIES HEREUNDER AND THEREUNDER SHALL BE GOVERNEBY AND CONSTRUED AND INTERPRETED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF NORTH CAR@NA. Any legal action or proceeding with respeethis Credit
Agreement or any other Credit Document may be brbimgthe courts of the State of North Carolindviacklenburg County, or of the United
States for the Western District of North Caroliaad, by execution and delivery of this Credit Agneat, each of the Credit Parties hereby
irrevocably accepts for itself and in respect sfgtoperty, generally and unconditionally, the nahgsive jurisdiction of such courts. Each of
the Credit Parties further irrevocably consentthoservice of process out of any of the aforeroeet courts in any such action or
proceeding by the mailing of copies thereof by seged or certified mail, postage prepaid, to thataddress set out for notices pursuant to
Section 11.1, such service to become effectiveet(Bg days after such mailing. Nothing herein sht#ct the right of the Administrative
Agent or any Lender to serve process in any otharmar permitted by law or to commence legal proogsdor to otherwise proceed against
any Credit Party in any other jurisdiction.

(b) Each of the Credit Parties hereby irrevocabdywars any objection which it may now or hereafi@vénto the laying of venue of any of the
aforesaid actions or proceedings arising out @fi @onnection with this Credit Agreement or anyestredit Document brought in the courts
referred to in subsection (a) above and herebhduiitrevocably waives and agrees not to pleada@mdn any such court that any such ac
or proceeding brought in any such court has beeadttt in an inconvenient forum.

(c) TO THE EXTENT PERMITTED BY LAW, EACH OF THE ADMNISTRATIVE AGENT, THE LENDERS, THE BORROWERS AND
THE CREDIT PARTIES HEREBY IRREVOCABLY WAIVES ALL REHT TO TRIAL BY JURY IN ANY ACTION, PROCEEDING OR
COUNTERCLAIM ARISING OUT OF OR RELATING TO THIS CRET AGREEMENT, ANY OF THE OTHER CREDIT
DOCUMENTS OR THE TRANSACTIONS CONTEMPLATED HEREBY.

11.11 Severability.

If any provision of any of the Credit Documentsletermined to be illegal, invalid or unenforceablgch provision shall be fully severable
and the remaining provisions shall remain in falice and effect and shall be construed withouhgiéffect to the illegal, invalid or
unenforceable provisions.
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11.12 Entirety.

This Credit Agreement together with the other GrBdicuments represent the entire agreement ofdhéep hereto and thereto, and super
all prior agreements and understandings, oral d@temr if any, including any commitment lettersoarrespondence relating to the Credit
Documents or the transactions contemplated herglrtteerein.

11.13 Binding Effect; Termination.

(a) This Credit Agreement shall become effectiveumh time when all of the conditions set forttSertion 5.1 have been satisfied or waived
by the Lenders and it shall have been executetidBorrowers, the Guarantors and the Administratigent, and the Administrative Agent
shall have received copies hereof (telefaxed agratise) which, when taken together, bear the sigratof each Lender, and thereafter this
Credit Agreement shall be binding upon and inurthéobenefit of the Borrowers, the Guarantors Atiministrative Agent and each Lender
and their respective successors and assigns.

(b) The term of this Credit Agreement shall be lumti Loans, LOC Obligations or any other amountgée hereunder or under any of the
other Credit Documents shall remain outstandind.&tters of Credit shall be outstanding, all of @redit Party Obligations have been
irrevocably satisfied in full and all of the Commints hereunder shall have expired or been teradnat

11.14 Confidentiality.

The Administrative Agent and each Lender (each,emtling Party") agrees to keep confidential angiimfation furnished or made available
to it by the Borrowers pursuant to this Credit Agreent that is marked confidential; provided thahimg herein shall prevent any Lending
Party from disclosing such information (a) to anlyes Lending Party or any Affiliate of any LendiRgrty, or any officer, director, employee,
agent, or advisor of any Lending Party or Affiliatany Lending Party, (b) to any other Persom#sonably incidental to the administration
of the credit facility provided herein, (c) as r@ed by any law, rule, or regulation, (d) upon trder of any court or administrative agency,
(e) upon the request or demand of any regulatoep@gor authority, (f) that is or becomes availabléhe public or that is or becomes
available to any Lending Party other than as alre$a disclosure by any Lending Party prohibibsdthis Credit Agreement, (g) in
connection with any litigation to which such LengliRarty or any of its Affiliates may be a party) {b the extent necessary in connection
with the exercise of any remedy under this Credjte®ment or any other Credit Document, and (i)estthip provisions substantially similar
to those contained in this Section 11.14, to atya®r proposed participant or assignee.

11.15 Conflict.

94



To the extent that there is a conflict or incoresisty between any provision hereof, on the one hamdlany provision of any Credit
Document, on the other hand, this Credit Agreemsbatl control.

[Signature Page to Follow]

95



IN WITNESS WHEREOF, each of the parties heretodsased a counterpart of this Credit Agreement tdubg executed and delivered as
the date first above written.

BORROWERS: HIGHWOODS REALTY LIMITED PART NERSHIP,
a North Carolina limited part nership
By: Highwoods Properties, Inc., a Maryland
corporation, its sole general partner
By:
Name: Ronald P. Gibson
Title: President

HIGHWOODS PROPERTIES, INC.,
a Maryland corporation

By:
Name: Ronald P. Gibson
Title: President

HIGHWOODS SERVICES, INC.,
a North Carolina corporation

By:
Name: Ronald P. Gibson
Title: President

GUARANTORS: SOUTHEAST REALTY OPTIONS CORP,,

a Delaware corporation

By:
Name: Ronald P. Gibson
Title: President

HIGHWOODS/FLORIDA GP CORP.,
a Delaware corporation

By:

Name: Ronald P. Gibson

Title: President




[Signatures continue]

HIGHWOODSTENNESSEE PROPERTIES, INC.,
a Tennessee corporation

By:
Name: Ronald P. Gibson
Title: President

JACKSON ACQUISITION CORP.,
a Maryland corporation

By:
Name: Ronald P. Gibson
Title: President

FLORIDA TRANSITION CO. I,
a Delaware corporation

By:
Name: Ronald P. Gibson
Title: President

ATRIUM ACQUISITIONS CORP,,
a Maryland corporation

By:
Name: Ronald P. Gibson
Title: President

5565 SERRETT PLACE, INC.,
a Maryland corporation

By:
Name: Ronald P. Gibson
Title: President




[Signatures continue]

PIKESVILLE SPORTSMAN CLUB, INC,,
a Maryland corporation

By:
Name: Ronald P. Gibson
Title: President

HIGHWOODS/FLORIDA HOLDINGS, LP.,
a Delaware limited partnership

By: Highwoods/Florida GP Corp.,
general partner

By:
Name: Ronald P. Gibson
Title: President

HIGHWOODS/TENNESSEE HOLDINGSL.P.,
a Tennessee limited partnership

By: Highwoods/Tennessee Properties, Inc.
general partner

By:
Name: Ronald P. Gibson
Title: President

PINELLASNORTHSIDE PARTNERS, LTD.,
a Florida limited partnership

By:
Name: Ronald P. Gibson
Title: President




[Signatures continue]

INTERSTATE BUSINESS PARK, LTD,,
a Florida limited partnership

By: Highwoods/Florida Holdings, L.P.,
general partner

By: Highwoods/Florida GP Corp.,
general partner

By:
Name: Ronald P. Gibson
Title: President

PINELLASBAY VISTA PARTNERS, LTD.,
a Florida limited partnership

By: Highwoods/Florida Holdings, L.P.,
general partner

By: Highwoods/Florida GP Corp.,
general partner

By:
Name: Ronald P. Gibson
Title: President

PINELLAS PINEBROOK PARTNERS,LTD.,
a Florida limited partnership

By: Highwoods/Florida Holdings, L.P.,
general partner

By: Highwoods/Florida GP Corp.,
general partner

By:
Name: Ronald P. Gibson
Title: President




DOWNTOWN CLEARWATER TOWER, LTD.,
a Florida limited partnership

By: Highwoods/Florida Holdings, L.P.,
general partner

By: Highwoods/Florida GP Corp.,
general partner

By:

Name: Ronald P. Gibson
Title: President

BDBP, LTD.,

a Florida limited partnership
By: Highwoods/Florida Holdings, L.P., general partn
By: Highwoods/Florida GP Corp., general partner

By:

Name: Ronald P. Gibson

Title: President

CROSSBAYOU, LTD,,
a Florida limited partnership

By: Highwoods/Florida Holdings, L.P.,
general partner

By: Highwoods/Florida GP Corp.,
general partner

By:
Name: Ronald P. Gibson
Title: President

[Signatures continue]



SISBROS, LTD.,
a Florida limited partnership

By: Highwoods/Florida Holdings, L.P.,
general partner

By: Highwoods/Florida GP Corp.,
general partner

By:
Name: Ronald P. Gibson
Title: President

SHOCKOE PLAZA INVESTORS, L.C,,
a Virginia limited liability company

By: Highwoods Realty Limited Partnership,
manager

By: Highwoods Properties, Inc.,
general partner

By:
Name: Ronald P. Gibson
Title: President
RC ONE LLC,
a Maryland limited liability company
By: Highwoods Services, Inc., manager
By:
Name: Ronald P. Gibson
Title: President

[Signatures continue]
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SEVEN CRONDALL ASSOCIATESLLC,
a Maryland limited liability company

By: Highwoods Realty Limited Partnership,
manager

By: Highwoods Properties, Inc.,
general partner

By:
Name: Ronald P. Gibson
Title: President

EIGHT CRONDALL ASSOCIATESLLC,
a Maryland limited liability company

By: Highwoods Realty Limited Partnership,
manager

By: Highwoods Properties, Inc.,
general partner

By:
Name: Ronald P. Gibson
Title: President

NINE CRONDALL ASSOCIATESLLC,
a Maryland limited liability company

By: Highwoods Realty Limited Partnership,
manager

By: Highwoods Properties, Inc.,
general partner

By:
Name: Ronald P. Gibson
Title: President




[Signatures continue]

9690 DEERECO ROAD LLC
a Maryland limited liability company

By: Highwoods Realty Limited Partnership,
manager

By: Highwoods Properties, Inc.,
general partner

By:
Name: Ronald P. Gibson
Title: President

HPI TITLE AGENCY, LLC
a North Carolina limited liability company

By: Highwoods Realty, Limited Partnership,
manager

By: Highwoods Properties, Inc.
general partner

By:
Name: Ronald P. Gibson
Title: President




By:

LENDERS: NATIONSBANK, N.A,,
individually in its capacity as a
Lender and in its capacity as Administrative Agent

Title:

Name: Terence Hatton

Title: Senior Vice President

FIRST UNION NATIONAL BANK

By:

Name:

WELLSFARGO BANK, NATIONAL ASSOCIATION

By:

BANK OF AMERICA NATIONAL TRUST
& SAVINGSASSOCIATION

By:

COMMERZBANK AG, ATLANTA AGENCY

By:

Name:

Title:

[Signatures continue]



Title:

Title:

[Signatures continue]

WACHOVIA BANK, N.A.

By:

Name:

CENTURA BANK

By:

Name:

PNC BANK, NATIONAL ASSOCIATION

By:

Name:

FLEET NATIONAL BANK

By:

AMSOUTH BANK

By:

DRESDNER BANK AG, NEW YORK BRANCH
AND GRAND CAYMAN BRANCH

By:

10



DG BANK DEUTSCHE GENOSSENSCHAFTSBANK,
CAYMAN ISLAND BRANCH

By:
Name:
Title:
By:
Name
Title:
MELLON BANK, N.A.
By:
Name
Title:
FIRSTRUST SAVINGS BANK
By:
Name:
Title:
11
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