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[tem 1. DESCRIPTION OF SECURITIESTO BE REGISTERED.

On October 4, 1997, the Board of Directors of Higlwds Properties, Inc. (the "Company") authorizedvaend of one preferred share
purchase right (a "Right") for each outstandingsled common stock, par value $.01 per share @wrimon Shares"), of the Company. The
dividend is payable on October 16, 1997 (the "Re¢zmte") to the stockholders of record on that daseh Right entitles the registered
holder to purchase from the Company one one-hutilafda share of Series C Junior Participatingdtrefl Stock, par value $.01 per share
(the "Preferred Shares"), of the Company at a @ickl40 per one one-hundredth of a Preferred Sitfaee'Purchase Price"), subject to
adjustment. The description and terms of the Righgsset forth in a Rights Agreement (the "Righggeement") between the Company and
First Union National Bank, as Rights Agent (thedliRs Agent™).

Until the earlier to occur of (i) 10 days followirgpublic announcement that a person or groupfitibééd or associated persons (an
"Acquiring Person") have acquired beneficial owhgrof 15% or more of the outstanding Common Shardg) 10 business days (or such
later date as may be determined by action of therdBof Directors prior to such time as any persogroup of affiliated persons becomes an
Acquiring Person) following the commencement ofannouncement of an intention to make, a tender off exchange offer the
consummation of which would result in the benefioci@nership by a person or group of 15% or morthefoutstanding Common Shares (the
earlier of such dates being called the "Distributizate"), the Rights will be represented, with exgfio any of the Common Share certificates
outstanding as of the Record Date, by such ComrhaneXcertificate with a copy of this Summary of iRgjattached thereto. Any person or
group owning in excess of 15% of the outstandingi@on Shares as of October 6, 1997, shall onlyérigige effects referred to above if
such person increases its ownership of Common Shaia excess of the percentage of outstandingr@amShares on such date plus 1%.
Persons or groups beneficially owning on October9®7 in excess of 15% of the Common Shares oulistgron October 6, 1997 shall not
trigger any of the foregoing events unless such@®er or group acquire additional Common Shares thaththe number of Common Shares
beneficially owned by such persons or groups excéeelpercentage of Common Shares held by sucbrseos groups on October 6, 1997
plus 1%.

The Rights Agreement provides that, until the Glsition Date (or earlier redemption or expiratidrttee Rights), the Rights will be
transferred with and only with the Common Shareatilltthe Distribution Date (or earlier redemptionexpiration of the Rights), new
Common Share certificates issued after the Recatd Dpon transfer or new issuance of Common Shallesontain a notation incorporatir
the Rights Agreement by reference. Until the Dittion Date (or earlier redemption or expiratiortted Rights), the surrender for transfer of
any certificates representing Common Shares oulstgras of the Record Date, even without such motatr a copy of this Summary of
Rights being attached thereto, will also constithtetransfer of the Rights associated with the @om Shares represented by such certific
As soon as practicable following the Distributioatd, separat



certificates representing the Rights ("Right Ceaxtifes") will be mailed to holders of record of tiemmon Shares as of the close of business
on the Distribution Date and such separate Rightifi@ates alone will represent the Rights.

The Rights are not exercisable until the DistribatDate. The Rights will expire on October 6, 2Qié "Final Expiration Date"), unless the
Final Expiration Date is extended or unless thehRigre earlier redeemed or exchanged by the Compeeach case, as described below.

The Purchase Price payable, and the number ofrRrdf8hares or other securities or property issjalglon exercise of the Rights are suk
to adjustment from time to time to prevent diluti@nin the event of a stock dividend on, or a sulsibn, combination or reclassification of,
the Preferred Shares, (ii) upon the grant to hsldéthe Preferred Shares of certain rights or avesrto subscribe for or purchase Preferred
Shares at a price, or securities convertible im&ddPred Shares with a conversion price, less thartheneurrent market price of the Prefern
Shares or (iii) upon the distribution to holdergtud Preferred Shares of evidences of indebtediresssets (excluding regular periodic cash
dividends paid out of earnings or retained earnorgdividends payable in Preferred Shares) or b§suiption rights or warrants (other than
those referred to above).

The number of outstanding Rights and the numbenefone-hundredths of a Preferred Share issuable exercise of each Right are also
subject to adjustment in the event of a stock splihe Common Shares or a stock dividend on th@ar@on Shares payable in Common
Shares or subdivisions, consolidations or combamatof the Common Shares occurring, in any such, gaor to the Distribution Date.

Preferred Shares purchasable upon exercise ofigjidsRvill not be redeemable. Each Preferred Shdtde entitled to a minimum
preferential quarterly dividend payment of $1 geare but will be entitled to an aggregate dividehdO0 times the dividend authorized per
Common Share. In the event of liquidation, the bddf the Preferred Shares will be entitled toi@mum preferential liquidation payment
of $100 per share but will be entitled to an aggtegrayment of 100 times the payment made per Can8hare. Each Preferred Share will
have 100 votes, voting together with the Commorr&hd-inally, in the event of any merger, consaiaaor other transaction in which
Common Shares are exchanged, each Preferred Sitigve entitled to receive 100 times the amouneieed per Common Share. These
rights are protected by customary antidilution smns.

Because of the nature of the Preferred Shareglatidi liquidation and voting rights, the valuelod bne one-hundredth interest in a Preferred
Share purchasable upon exercise of each Rightdlapproximate the value of one Common Share.

In the event that the Company is acquired in a Breng other business combination transaction or 60%ore of its consolidated assets or
earning power are sold after a person or grougphasme an Acquiring Person, proper provision wélinlade so that each holder of a Right
will thereafter have the right to receive, upon éxercise therec



at the then current exercise price of the Riglat tumber of shares of common stock of the acquompany which at the time of such
transaction will have a market value of two timies &xercise price of the Right. In the event timgt@erson or group of affiliated or
associated persons becomes an Acquiring Persqgmempoovision shall be made so that each holdarRight, other than Rights beneficially
owned by the Acquiring Person (which will thereatte void), will thereafter have the right to raeeupon exercise that number of Common
Shares having a market value of two times the és@qrice of the Right.

At any time after any person or group becomes aquiing Person and prior to the acquisition by spelhson or group of 50% or more of the
outstanding Common Shares, the Board of DirectbtieoCompany may cause the Company to exchangritjits (other than Rights own
by such person or group which will have become Nardwhole or in part, at an exchange ratio of @mnmon Share, or one one-hundredth
of a Preferred Share (or of a share of a claser@ssof the Company's preferred stock having edeint rights, preferences and privileges),
per Right (subject to adjustment).

With certain exceptions, no adjustment in the PasehPrice will be required until cumulative adjusins require an adjustment of at least 1%
in such Purchase Price. No fractional Preferredehaill be issued (other than fractions whichiategral multiples of one one-hundredth of
a Preferred Share, which may, at the election@fdbmpany, be represented by depositary receiptsindieu thereof, an adjustment in cash
will be made based on the market price of the PmedeShares on the last trading day prior to the dhexercise.

At any time prior to the acquisition by a persorgoup of affiliated or associated persons of biersfownership of 15% or more of the
outstanding Common Shares, the Board of DirectbtiseoCompany may cause the Company to redeemitfesRn whole, but not in part,
a price of $.01 per Right (the "Redemption Pric&le redemption of the Rights may be made effeaiaich time on such basis with such
conditions as the Board of Directors in its sokcdition may establish. Immediately upon any redempf the Rights, the right to exercise
the Rights will terminate and the only right of thelders of Rights will be to receive the Redempfuice.

The terms of the Rights may be amended by the Bafabirectors of the Company without the consenthef holders of the Rights, including
an amendment to lower certain thresholds descabesie to not less than the greater of (i) the stifiGi% and the largest percentage of the
outstanding Common Shares then known to the Comiuabg beneficially owned by any person or grougféifiated or associated persons
(other than persons owning in excess of 15% obtiistanding Common Shares on October 6, 1997)igrid%o, except that from and after
such time as any person or group of affiliatedssoaiated persons becomes an Acquiring Personamoasnendment may adversely affect
interests of the holders of the Rigt



Until a Right is exercised, the holder thereofsash, will have no rights as a stockholder of tloenBany, including, without limitation, the
right to vote or to receive dividends.

The Rights have certain anti-takeover effects. Rights will cause substantial dilution to a persomgroup that attempts to acquire the
Company on terms not approved by the Company'sdBBafaDirectors. The Rights should not interferehaany merger or other business
combination approved by the Board of Directors sitite Rights may be redeemed by the Company &ebdemption Price prior to the time
that a person or group has acquired beneficial ostiiye of 15% or more of the Common Shares.

The Rights Agreement and the press release anmauti@ declaration of the Rights are attached be®exhibits and are incorporated
herein by reference. The foregoing descriptiorhefRights is qualified in its entirety by referenoesuch exhibits.

[tem 2. EXHIBITS.

1. Rights Agreement, dated as of October 6, 198flyéen Highwoods Properties, Inc. and First Uniatidtial Bank, including the form of
Right Certificate as Exhibit A and the Summary aflRs to Purchase Preferred Shares as Exhibit C.

2. Text of Press Release relating to the declaratidhe Rights dated October 9, 19



SIGNATURE

Pursuant to the requirements of Section 12 of #mufities Exchange Act of 1934, the registrantchdyg caused this registration statement to
be signed on its behalf by the undersigned, théocedmly authorized.

Dated: October 10, 1997

HIGHWOODS PROPERTIES, INC.

By: /s/ Carman J. Liuzzo
Carman J. Liuzzo
Vi ce President and Chi ef
Fi nancial Oficer
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RIGHTSAGREEMENT
HIGHWOODSPROPERTIES, INC.
and
FIRST UNION NATIONAL BANK,

as Rights Agent

Dated as of October 6, 1997
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Agreement, dated as of October 6, 1997, betweehwtigds Properties, Inc., a Maryland corporatioe (8ompany"), and First Union
National Bank, as Rights Agent (the "Rights Ager

The Board of Directors of the Company has authdremed declared a dividend of one preferred sharehpse right (a "Right") for each
Common Share (as hereinafter defined) of the Cosnpatstanding on October 16, 1997 (the "Record Dagach Right representing the
right to purchase one one-hundredth of a Prefe3teade (as hereinafter defined), upon the termssahgbct to the conditions herein set forth,
and has further authorized and directed the issuafione Right with respect to each Common Sharestmall become outstanding between
the Record Date and the earliest of the Distribubate, the Redemption Date and the Final Expindfiate (as such terms are hereinafter
defined).

Accordingly, in consideration of the premises amel inutual agreements herein set forth, the pardesby agree as follows:
Section 1. Certain Definitions. For purposes of thgreement, the following terms have the meanindgated:

(a) "Acquiring Person” shall mean any Person (&b $erm is hereinafter defined) who or which, tbgetwith all Affiliates and Associates 1
such terms are hereinafter defined) of such Pesdwll be the Beneficial Owner (as such term iginafter defined) of 15% or more of the
Common Shares of the Company then outstandingshalk not include the Company, any Subsidiary (@hderm is hereinafter defined) of
the Company, any employee benefit plan of the Camwyjpa any Subsidiary of the Company, or any entididing Common Shares for or
pursuant to the terms of any such plan. Notwithditemthe foregoing, no Person shall become an "AicguPerson” solely by virtue of its
beneficial ownership, on the date hereof, of 15%nore of the Common Shares of the Company outstigra$ of the date hereof; provided,
however, that if any Person that, on the date ligbemeficially owns 15% or more of the Common ®&8asf the Company outstanding as of
the date hereof shall, after the date hereof, aeguiy additional Common Shares of the Company thattsuch Person's beneficial
ownership of Common Shares of the Company, expilessa percentage of the total number of CommoneSiud the Company then
outstanding, shall be 1% or more greater than émeticial ownership of Common Shares of the Compdrguch Person on the date hereof
(expressed as a percentage of the total numbeomh@n Shares of the Company outstanding on thehdasie®of), then such Person shall be
deemed to be an "Acquiring Person. "Notwithstandimgforegoing, no Person shall become an "AcquiRerson” as the result of an
acquisition of Common Shares by the Company whighreducing the number of shares outstanding, as&a® the proportionate number of
shares beneficially owned by such Person to 15%ae of the Common Shares of the Company thenamdstg; provided, however, that if
a Person shall become the Beneficial Owner of 16%are of the Common Shares of the Company thestanding by reason of share
purchases by the Company and shall, after sucle ghmchases by the Company, become the Benefisiab©of any additional Common
Shares of the Company, then such Person shalldmeatkto be an "Acquiring Persol



Notwithstanding the foregoing, if the Board of Qiters of the Company determines in good faith $hBerson who would otherwise be
"Acquiring Person”, as defined pursuant to thedoieg provisions of this paragraph (a), has becsuawd inadvertently, and such Person
divests as promptly as practicable a sufficient benof Common Shares so that such Person wouldngzt be an "Acquiring Person," as
defined pursuant to the foregoing provisions o fhéragraph (a), then such Person shall not beatetmbe an "Acquiring Person" for any
purposes of this Agreement.

(b) "Affiliate” and "Associate" shall have the regspive meanings ascribed to such terms in Rule2l@bthe General Rules and Regulations
under the Securities Exchange Act of 1934, as apte(ttie "Exchange Act"), as in effect on the dditihis Agreement.

(c) A Person shall be deemed the "Beneficial Owpnégnd shall be deemed to "beneficially own" aegwsities:
(i) which such Person or any of such Person'siaféik or Associates beneficially owns, directlyratirectly;

(i) which such Person or any of such Person'sliafés or Associates has (A) the right to acquivkegther such right is exercisable
immediately or only after the passage of time) parg to any agreement, arrangement or understafolingr than customary agreements
with and between underwriters and selling group tensiwith respect to a bona fide public offeringeturities), or upon the exercise of
conversion rights, exchange rights, rights (othantthese Rights), warrants or options, or otherwisovided, however, that a Person shall
not be deemed the Beneficial Owner of, or to berafy own, securities tendered pursuant to a tendexchange offer made by or on behalf
of such Person or any of such Person's Affiliate&ssociates until such tendered securities areged for purchase or exchange; or (B) the
right to vote pursuant to any agreement, arrangéoramderstanding; provided, however, that a Resball not be deemed the Beneficial
Owner of, or to beneficially own, any securityhftagreement, arrangement or understanding tosuatesecurity (1) arises solely from a
revocable proxy or consent given to such Persa@asponse to a public proxy or consent solicitati@de pursuant to, and in accordance \
the applicable rules and regulations promulgatetbuthe Exchange Act and (2) is not also then tapte on Schedule 13D under the
Exchange Act (or any comparable or successor reggmort

(iii) which are beneficially owned, directly or iimdctly, by any other Person with which such Persoany of such Person's Affiliates or
Associates has any agreement, arrangement or tawidirsg (other than customary agreements with atgden underwriters and selling
group members with respect to a bona fide pubfierfy of securities) for the purpose of acquirihglding, voting (except to the extent
contemplated by the proviso to Section 1(c)(ii)(B))isposing of any securities of the Company.
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Notwithstanding anything in this definition of Bdizéal Ownership to the contrary, the phrase "tbeistanding," when used with referenc
a Person's Beneficial Ownership of securities ef@mpany, shall mean the number of such secuiiitésissued and outstanding together
with the number of such securities not then acgguaiued and outstanding which such Person woultebened to own beneficially hereunt
provided, however, that no Common Shares of whialy be issuable to any Original Partner, in accardamth the Operating Partnership
Agreement, in exchange for units of limited parsigp interest in the Operating Partnership (omiy ather limited partnership in which the
Company or an Affiliate of the Company acts as galrgartner) shall be considered to be Benefici@lyned by an Original Partner who
owns such units until such Original Partner acyuadteives Common Shares of the Company in exchiuegefor.

(d) "Business Day" shall mean any day other th&atarrday, a Sunday, or a day on which bankingtirigtns in North Carolina or the state
which the principal office of the Rights Agent @&xhted are authorized or obligated by law or exeewrder to close.

(e) "Close of business" on any given date shallm&@0 P.M., Charlotte, North Carolina time, ontsdate; provided, however, that if such
date is not a Business Day it shall mean 5:00 ROMarlotte, North Carolina time, on the next sudioeg Business Day.

(f) "Common Shares" when used with reference tddbmpany shall mean the shares of common stockjgbae $.01 per share, of the
Company. "Common Shares" when used with referame&y Person other than the Company shall meaceibieal stock (or equity interest)
with the greatest voting power of such other Persoiif such other Person is a Subsidiary of anofteson, the Person or Persons which
ultimately control such first-mentioned Person.

(9) "Distribution Date" shall have the meaningfeeth in Section 3 hereof.

(h) "Final Expiration Date" shall have the meangeg forth in
Section 7 hereof.

(i) "Person” shall mean any individual, firm, corption or other entity, and shall include any sssoce (by merger or otherwise) of such
entity.

(j) "Preferred Shares" shall mean shares of Sé&igsnior Participating Preferred Stock, par valid $er share, of the Company having the
rights and preferences set forth in the Form ofches Supplementary attached to this Agreemenixashit A.

(k) "Redemption Date" shall have the meaning sehfim Section 7 hereof.

() "Shares Acquisition Date" shall mean the fitate of public announcement by the Company or aquititig Person that an Acquiring
Person has become such.
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(m) "Subsidiary" of any Person shall mean any capon or other entity of which a majority of theting power of the voting equity
securities or equity interest is owned, directlyralirectly, by such Person.

(n) "Operating Partnership” shall mean Highwoodggiih Limited Partnership, a North Carolina limiteartnership, and any successor
thereof, and "Operating Partnership Agreement"l shean the Amended and Restated Agreement of Lihkteetnership of
Highwood/Forsyth Limited Partnership, dated asunfe]14, 1995, as amended.

(o) "Original Partner" means a person who or whiels a limited partner of the Operating Partnerskipf the date hereof and any legatee or
devisee who becomes a limited partner of the Opegy&artnership as a result of the death of suctope

Section 2. Appointment of Rights Agent. The Compheseby appoints the Rights Agent to act as agerthé Company and the holders of
the Rights (who, in accordance with Section 3 hierdwll prior to the Distribution Date also be thaders of the Common Shares) in
accordance with the terms and conditions hereaf ta@ Rights Agent hereby accepts such appointriiéiet Company may from time to time
appoint such co-Rights Agents as it may deem naogss desirable.

Section 3. Issue of Right Certificates. (a) Urité earlier of (i) the tenth day after the SharequAsition Date or (ii) the tenth business day (or
such later date as may be determined by actioneoBbard of Directors prior to such time as anysBebecomes an Acquiring Person) after
the date of the commencement by any Person (dtearthe Company, any Subsidiary of the Company eamyloyee benefit plan of the
Company or of any Subsidiary of the Company oremijty holding Common Shares for or pursuant totémas of any such plan) of, or of
the first public announcement of the intention iy #erson (other than the Company, any SubsidiatypoCompany, any employee benefit
plan of the Company or of any Subsidiary of the @any or any entity holding Common Shares for ospant to the terms of any such plan)
to commence, a tender or exchange offer the constimmof which would result in any Person becontimg Beneficial Owner of Common
Shares aggregating 15% or more of the then outisigi@bmmon Shares, or, in the case of any Persanonmtthe date hereof beneficially
owns 15% or more of the outstanding Common Sharestamding as of the date hereof, would resuluchgerson becoming an Acquiring
Person (including any such date which is afterddue of this Agreement and prior to the issuandb®Rights; the earlier of such dates being
herein referred to as the "Distribution Date"), {tx¢ Rights will be evidenced (subject to the ps@ris of Section 3(b) hereof) by the
certificates for Common Shares registered in thmasaof the holders thereof (which certificates Ishlab be deemed to be Right Certificates)
and not by separate Right Certificates, and (yYiti to receive Right Certificates will be traesible only in connection with the transfer of
Common Shares. As soon as practicable after theitdison Date, the Company will prepare and exectitie Rights Agent will countersign,
and the Company will send or cause to be senttf@®ights Agent will, if requested, send) by ficiss, insured, postage-prepaid mail, to
each record holder of Common Shares as of the ofdsesiness on the Distribution Date, at the askld such holder shown on the records
of the Company, a



Right Certificate, in substantially the form of Elit B hereto (a "Right Certificate"), representioge Right for each Common Share so held.
As of the Distribution Date, the Rights will be repented solely by such Right Certificates.

(b) On the Record Date, or as soon as practichbleafter, the Company will send a copy of a SugrofRights to Purchase Preferred
Shares, in substantially the form of Exhibit C herghe "Summary of Rights"), by first-class, pagagrepaid mail, to each record holder of
Common Shares as of the close of business on theréRBate, at the address of such holder showhenecords of the Company. With
respect to certificates for Common Shares outstana$ of the Record Date, until the Distributiortéddahe Rights will be represented by s
certificates registered in the names of the holteseof together with a copy of the Summary oftfaattached thereto. Until the Distribut
Date (or the earlier of the Redemption Date oritimal Expiration Date), the surrender for transfeany certificate for Common Shares
outstanding on the Record Date, with or withoubpycof the Summary of Rights attached thereto, stieb constitute the transfer of the
Rights associated with the Common Shares repratsémechy.

(c) Certificates, representing Common Shares wbatome outstanding (including, without limitatioseacquired Common Shares referre
in the last sentence of this paragraph (c)) afterRecord Date but prior to the earliest of therihistion Date, the Redemption Date or the
Final Expiration Date shall have impressed on,tpdron, written on or otherwise affixed to them fiblkowing legend:

This certificate also evidences and entitles thddrdhereof to certain rights as set forth in alfSgAgreement between Highwoods Proper
Inc. and First Union National Bank, dated as ofddet 6, 1997 (the "Rights Agreement”), the term/ioich are hereby incorporated herein
by reference and a copy of which is on file atghacipal executive offices of Highwoods Propertieg. Under certain circumstances, as set
forth in the Rights Agreement, such Rights willdyédenced by separate certificates and will no éorige evidenced by this certificate.
Highwoods Properties, Inc. will mail to the holadrthis certificate a copy of the Rights Agreemeithout charge after receipt of a written
request therefor. Under certain circumstancesea®seh in the Rights Agreement, Rights issuedrtg Person who becomes an Acquiring
Person (as defined in the Rights Agreement) magrheamull and void.

With respect to such certificates containing thedoing legend, until the Distribution Date, thegiRs associated with the Common Shares
represented by such certificates shall be evidehgeslich certificates alone, and the surrendetrémisfer of any such certificate shall also
constitute the transfer of the Rights associatet thie Common Shares represented thereby. In #& évat the Company purchases or
acquires any Common Shares after the Record Daferiou to the Distribution Date, any Rights assted with such Common Shares shall
be deemed cancelled and retired so that the Conglmllynot be entitled to exercise any Rights aased with the Common Shares which
no longer outstanding.
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Section 4. Form of Right Certificates. The Rightt@ieates (and the forms of election to purchasefé&red Shares and of assignment to be
printed on the reverse thereof) shall be substantiee same as Exhibit B hereto and may have soatks of identification or designation and
such legends, summaries or endorsements printegbthas the Company may deem appropriate and asirconsistent with the
provisions of this Agreement, or as may be requicecbmply with any applicable law or with any ra@leregulation made pursuant thereto or
with any rule or regulation of any stock exchangendnich the Rights may from time to time be listedto conform to usage. Subject to the
provisions of Section 22 hereof, the Right Cerafes shall entitle the holders thereof to purclsast number of one one-hundredths of a
Preferred Share as shall be set forth thereinegptice per one one-hundredth of a Preferred Stwrorth therein (the "Purchase Price"), but
the number of such one one- hundredths of a Peef&hare and the Purchase Price shall be subjadjustment as provided herein.

Section 5. Countersignature and Registration. TigatRCertificates shall be executed on behalf ef@ompany by its Chairman of the Board,
its President, any of its Vice Presidents, eithanuoally or by facsimile signature, shall have aftixhereto the Company's seal or a facsimile
thereof, and shall be attested by the Secretaay @dsssistant Secretary or the Treasurer or anysfessgi Treasurer of the Company, either
manually or by facsimile signature. The Right Gexdites shall be manually countersigned by an ai#hd signatory of the Rights Agent and
shall not be valid for any purpose unless courgeesd. In case any officer of the Company who dieale signed any of the Right Certificates
shall cease to be such officer of the Company keafountersignature by the Rights Agent and issuandalelivery by the Company, such
Right Certificates, nevertheless, may be counteesidoy an authorized signatory of the Rights Agartt issued and delivered by the
Company with the same force and effect as thouglpénson who signed such Right Certificates hadeased to be such officer of the
Company; and any Right Certificate may be signebteamalf of the Company by any person who, at theahcate of the execution of such
Right Certificate, shall be a proper officer of hempany to sign such Right Certificate, althougtha date of the execution of this Rights
Agreement any such person was not such an officer.

Following the Distribution Date, the Rights Agenitlweep or cause to be kept, at its principal agfibooks for registration and transfer of the
Right Certificates issued hereunder. Such booki saw the names and addresses of the respediderks of the Right Certificates, the
number of Rights represented on its face by eatheoRight Certificates and the date of each oRlyht Certificates.

Section 6. Transfer, Split Up, Combination and Exde of Right Certificates; Mutilated, Destroyedst.or Stolen Right Certificates. Subj
to the provisions of Section 14 hereof, at any tafter the close of business on the DistributioteDand at or prior to the close of busines
the earlier of the Redemption Date or the Finaliiatipn Date, any Right Certificate or Right Cadiftes (other than Right Certificates
representing Rights that have become void purgieadéction 11(a)(ii) hereof or that have been ergbd pursuant to Section 24 hereof) r
be transferred, split up, combined or exchangea@father Right Certificate or Right Certificatesti#ing the registered holder to purchase a
like
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number of one one- hundredths of a Preferred Sisatiee Right Certificate or Right Certificates sadered then entitled such holder to
purchase. Any registered holder desiring to transfgit up, combine or exchange any Right Cedifécor Right Certificates shall make such
request in writing delivered to the Rights Agemidl@hall surrender the Right Certificate or Rigbttiicates to be transferred, split up,
combined or exchanged at the principal office ef/ights Agent. Thereupon the Rights Agent shalhtersign and deliver to the person
entitled thereto a Right Certificate or Right Cligtites, as the case may be, as so requested.drhpa®y may require payment of a sum
sufficient to cover any tax or governmental chatgeg may be imposed in connection with any transielit up, combination or exchange of
Right Certificates.

Upon receipt by the Company and the Rights Agemivalence reasonably satisfactory to them of ths, ltheft, destruction or mutilation of a
Right Certificate, and, in case of loss, theft estduction, of indemnity or security reasonablystattory to them, and, at the Company's
request, reimbursement to the Company and the Riglpent of all reasonable expenses incidental theamd upon surrender to the Rights
Agent and cancellation of the Right Certificatenifitilated, the Company will make and deliver a riight Certificate of like tenor to the
Rights Agent for delivery to the registered holdelieu of the Right Certificate so lost, stolerstroyed or mutilated.

Section 7. Exercise of Rights; Purchase Price; fakph Date of Rights. (a) The registered holdeamf Right Certificate may exercise the
Rights evidenced thereby (except as otherwise gealvherein) in whole or in part at any time after Distribution Date upon surrender of
Right Certificate, with the form of election to phase on the reverse side thereof duly executaletRights Agent at the principal office of
the Rights Agent, together with payment of the Rase Price for each one one-hundredth of a Pref&tare as to which the Rights are
exercised, at or prior to the earliest of (i) these of business on October 6, 2007 (the "Finalifakipn Date"), (ii) the time at which the
Rights are redeemed as provided in Section 23 h@ren"Redemption Date"), or (iii) the time at whisuch Rights are exchanged as
provided in Section 24 hereof.

(b) The Purchase Price for each one one-hundrédttiPeeferred Share purchasable pursuant to theeisgeof a Right shall initially be $140,
and shall be subject to adjustment from time tetam provided in Section 11 or 13 hereof and $igaflayable in lawful money of the United
States of America in accordance with paragraphéw.

(c) Upon receipt of a Right Certificate represegtixxercisable Rights, with the form of electiorptochase duly executed, accompanied by
payment of the Purchase Price for the shares puihased and an amount equal to any applicalvisféiatax required to be paid by the
holder of such Right Certificate in accordance v@#ttion 9 hereof by certified check, cashier'sklte money order payable to the order of
the Company, the Rights Agent shall thereupon pttynfp) (A) requisition from any transfer agent e Preferred Shares certificates
representing the number of Preferred Shares talhased and the Company hereby irrevocably autgeits transfer agent to comply with
all such requests, or (B) requisition from the defawy agent depositary receipts representing suatber of one
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one-hundredths of a Preferred Share as are torbbgsed (in which case certificates for the PreféBhares represented by such receipts
shall be deposited by the transfer agent with #poditary agent) and the Company hereby directddhesitary agent to comply with such
request, (i) when appropriate, requisition frora ttompany the amount of cash to be paid in liesafance of fractional shares in
accordance with Section 14 hereof, (iii) after iptef such certificates or depositary receiptsissathe same to be delivered to or upon the
order of the registered holder of such Right Ciegte, registered in such name or names as magdigndited by such holder and (iv) when
appropriate, after receipt, deliver such cash topmn the order of the registered holder of sughRCertificate.

(d) In case the registered holder of any Rightiieate shall exercise less than all the Rightsespnted thereby, a new Right Certificate
representing Rights equivalent to the Rights remginnexercised shall be issued by the Rights Agetite registered holder of such Right
Certificate or to his duly authorized assigns, sabfo the provisions of Section 14 hereof.

Section 8. Cancellation and Destruction of Righttiieates. All Right Certificates surrendered foe purpose of exercise, transfer, split up,
combination or exchange shall, if surrendered é&oGbmpany or to any of its agents, be deliveratiedRights Agent for cancellation or in
cancelled form, or, if surrendered to the Righteitg shall be cancelled by it, and no Right Cexdifes shall be issued in lieu thereof exce
expressly permitted by any of the provisions of fRights Agreement. The Company shall deliver éoRights Agent for cancellation and
retirement, and the Rights Agent shall so canceélratire, any other Right Certificate purchasedaquired by the Company otherwise than
upon the exercise thereof. The Rights Agent stediVer all cancelled Right Certificates to the Canp, or shall, at the written request of the
Company, destroy such cancelled Right Certificaasd, in such case shall deliver a certificate atrdetion thereof to the Company.

Section 9. Availability of Preferred Shares. Thexpany covenants and agrees that it will cause reserved and kept available out of its
authorized and unissued Preferred Shares or afigrigr@ Shares the number of Preferred Shares iHdtensufficient to permit the exercise
in full of all outstanding Rights in accordancelw@ection 7. The Company covenants and agreet thidlttake all such action as may be
necessary to ensure that all Preferred Sharesdetiupon exercise of Rights shall, at the timéativery of the certificates for such Prefer
Shares (subject to payment of the Purchase Phiegjuly and validly authorized and issued and fp#id and nonassessable shares.

The Company further covenants and agrees thatlipay when due and payable any and all federalstaig transfer taxes and charges w
may be payable in respect of the issuance or dgliviethe Right Certificates or of any Preferrech&s upon the exercise of Rights. The
Company shall not, however, be required to payteamsfer tax which may be payable in respect oftearysfer or delivery of Right
Certificates to a person other than, or the isse@naelivery of certificates or depositary receipt
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for the Preferred Shares in a name other tharofhéte registered holder of the Right Certificegpresenting Rights surrendered for exercise
or to issue or to deliver any certificates or déaog receipts representing Preferred Shares up®exercise of any Rights until any such tax
shall have been paid (any such tax being payabtadiolder of such Right Certificate at the tiniswarrender) or until it has been establis

to the Company's reasonable satisfaction that alo & is due.

Section 10. Preferred Shares Record Date. Eachrpersvhose name any certificate representing RexfeéShares is issued upon the exercise
of Rights shall for all purposes be deemed to lBeeme the holder of record of the Preferred Shamesented thereby on, and such
certificate shall be dated, the date upon whichRigt Certificate representing such Rights way dukrendered and payment of the Purc
Price (and any applicable transfer taxes) was nmaaejded, however, that if the date of such sutegrand payment is a date upon which the
Preferred Shares transfer books of the Companglased, such person shall be deemed to have bet@mecord holder of such shares on,
and such certificate shall be dated, the next ®ding Business Day on which the Preferred Shaaesfer books of the Company are open.
Prior to the exercise of the Rights representerktiig the holder of a Right Certificate shall netdntitled to any rights of a holder of
Preferred Shares for which the Rights shall beasalle, including, without limitation, the rigtd vote, to receive dividends or other
distributions or to exercise any preemptive rightsd shall not be entitled to receive any noticarof proceedings of the Company, except as
provided herein.

Section 11. Adjustment of Purchase Price, Numb&tares or Number of Rights. The Purchase Prieentmber of Preferred Shares
covered by each Right and the number of Rightsauding are subject to adjustment from time to tamerovided in this Section 11.

(@) (i) In the event the Company shall at any tafter the date of this Agreement (A) authorize ecldre a dividend on the Preferred Shares
payable in Preferred Shares, (B) subdivide thetatiing Preferred Shares, (C) combine the outstgridieferred Shares into a smaller
number of Preferred Shares or (D) issue any slhudiies stock in a reclassification of the Prefer&tares (including any such reclassification
in connection with a consolidation or merger in gththe Company is the continuing or surviving cogpion), except as otherwise provided
in this Section 11(a), the Purchase Price in eti¢tie time of the record date for such dividendfdahe effective date of such subdivision,
combination or reclassification, and the number lénd of shares of stock issuable on such datdl, Isgroportionately adjusted so that the
holder of any Right exercised after such time shaléntitled to receive the aggregate number amdl ¢&fi shares of stock which, if such Right
had been exercised immediately prior to such dadead a time when the Preferred Shares transfeesbofthe Company were open, he wc
have owned upon such exercise and been entitletéive by virtue of such dividend, subdivisionmtonation or reclassification; provided,
however, that in no event shall the consideratiobet paid upon the exercise of one Right be lems tthe aggregate par value of the shares of
stock of the Company issuable upon exercise ofRight.
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(i) Subject to Section 24 of this Agreement, ie #vent any Person becomes an Acquiring Persoh hedder of a Right shall thereafter have
a right to receive, upon exercise thereof at agpeigual to the then current Purchase Price matidy the number of one one-hundredths of a
Preferred Share for which a Right is then exerdésab accordance with the terms of this Agreenzamtt in lieu of Preferred Shares, such
number of Common Shares of the Company as shadll ¢loei result obtained by (x) multiplying the th@nrent Purchase Price by the number
of one one-hundredths of a Preferred Share forwaiRight is then exercisable and dividing thatpiat by (y) 50% of the then current per
share market price of the Company's Common Shdetertined pursuant to Section 11(d) hereof) ordttie of the occurrence of such
event. In the event that any Person shall beconfequiring Person and the Rights shall then betanting, the Company shall not take any
action which would eliminate or diminish the betefntended to be afforded by the Rights.

From and after the occurrence of such event, aghtRithat are or were acquired or beneficially aiviog any Acquiring Person (or any
Associate or Affiliate of such Acquiring Personplifbe void and any holder of such Rights shalteaéter have no right to exercise such
Rights under any provision of this Agreement. NgiRiCertificate shall be issued pursuant to Se@itimat represents Rights beneficially
owned by an Acquiring Person whose Rights woulgdid pursuant to the preceding sentence or anydssoor Affiliate thereof; no Right
Certificate shall be issued at any time upon thedfer of any Rights to an Acquiring Person whogg®® would be void pursuant to the
preceding sentence or any Associate or Affiliaerelf or to any nominee of such Acquiring Persasgadkiate or Affiliate; and any Right
Certificate delivered to the Rights Agent for triamgo an Acquiring Person whose Rights would biel yarsuant to the preceding sentence
shall be cancelled.

(iii) In the event that there shall not be suffiti€ommon Shares issued but not outstanding ooeméd but unissued to permit the exercise
in full of the Rights in accordance with the fore@gpsubparagraph (ii), the Company shall takewathsaction as may be necessary to
authorize additional Common Shares for issuance epercise of the Rights, and the Company mayherdiscretion of the Board of
Directors of the Company, and shall, in the eveat@ompany shall be unable to take all such aetsomay be necessary to authorize such
additional Common Shares, substitute, for each Com8hare that would otherwise be issuable uporcesesof a Right, a number of
Preferred Shares or fraction thereof such thattineent per share market price of one PreferredeShaltiplied by such number or fraction is
equal to the current per share market price of@mmmon Share as of the date of issuance of sudarir@ Shares or fraction thereof.

(b) In case the Company shall fix a record dataHerissuance of rights, options or warrants thaldlers of Preferred Shares entitling them
(for a period expiring within 45 calendar days affech record date) to subscribe for or purchaséeRed Shares (or shares having the same
rights, privileges and preferences as the PrefeStedes ("equivalent preferred shares")) or saesritonvertible into Preferred Shares or
equivalent preferred shares at a price per Pref&hare or equivalent preferred share (or havioonaersion price per share, if a security
convertible into Preferred Shares or equivalentepred shares) less than the then current per shariet price of the Preferred Shares (as
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defined in Section 11(d)) on such record datePilvehase Price to be in effect after such recotel stzall be determined by multiplying the
Purchase Price in effect immediately prior to stextord date by a fraction, the numerator of whithlldbe the number of Preferred Shares
outstanding on such record date plus the numbereferred Shares which the aggregate offering pfitke total number of Preferred Shares
and/or equivalent preferred shares so to be off@ed/or the aggregate initial conversion pric¢hefconvertible securities so to be offered)
would purchase at such current market price andi¢neminator of which shall be the number of PreféShares outstanding on such record
date plus the number of additional Preferred Shamegor equivalent preferred shares to be offesedubscription or purchase (or into which
the convertible securities so to be offered arigilly convertible); provided, however, that in agent shall the consideration to be paid upon
the exercise of one Right be less than the aggrqmatvalue of the shares of stock of the Compssiyaible upon exercise of one Right. In
case such subscription price may be paid in a derion part or all of which shall be in a fornmet than cash, the value of such
consideration shall be as determined in good fajtthe Board of Directors of the Company, whoseeination shall be described in a
statement filed with the Rights Agent and shalbbring on the Rights Agent and the holders ofRights. Preferred Shares owned by or
held for the account of the Company shall not bentled outstanding for the purpose of any such caatipnt Such adjustment shall be made
successively whenever such a record date is fixed;in the event that such rights, options or wasrare not so issued, the Purchase Price
shall be adjusted to be the Purchase Price whichiditben be in effect if such record date had matrbfixed.

(c) In case the Company shall fix a record dateHfermaking of a distribution to all holders of faeferred Shares (including any such
distribution made in connection with a consolidatar merger in which the Company is the continuangurviving corporation) of evidences
of indebtedness or assets (other than a regulateglyacash dividend or a dividend payable in Preféd Shares) or subscription rights or
warrants (excluding those referred to in Sectiofb)Lhereof), the Purchase Price to be in effeeraftich record date shall be determined by
multiplying the Purchase Price in effect immediataior to such record date by a fraction, the natwe of which shall be the then current
per share market price of the Preferred Sharesidmrecord date, less the fair market value (asrdened in good faith by the Board of
Directors of the Company, whose determination dbmilescribed in a statement filed with the Rigdent) of the portion of the assets or
evidences of indebtedness so to be distributed suah subscription rights or warrants applicablete Preferred Share and the denominator
of which shall be such current per share markeepof the Preferred Shares; provided, however ithad event shall the consideration to be
paid upon the exercise of one Right be less thamdiyregate par value of the shares of capitak stbthe Company to be issued upon
exercise of one Right. Such adjustments shall bdernsaccessively whenever such a record date id;fawd in the event that such distribut
is not so made, the Purchase Price shall agaidjbstad to be the Purchase Price which would tieeim leffect if such record date had not
been fixed.
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(d) (i) For the purpose of any computation hereunithe "current per share market price" of any sgc(a "Security" for the purpose of this
Section 11(d)(i)) on any date shall be deemed tihbaverage of the daily closing prices per sbémich Security for the 30 consecutive
Trading Days (as such term is hereinafter defimad)ediately prior to such date; provided, howeteat in the event that the current per
share market price of the Security is determinaihdua period following the announcement by theésof such Security of (A) a dividend
distribution on such Security payable in sharesugh Security or securities convertible into sutérss, or (B) any subdivision, combination
or reclassification of such Security and priorte expiration of 30 Trading Days after the ex-dérid date for such dividend or distribution,
or the record date for such subdivision, combimatioreclassification, then, and in each such dhsecurrent per share market price shall be
appropriately adjusted to reflect the current mapkise per share equivalent of such Security. dlbsing price for each day shall be the last
sale price, regular way, or, in case no such sdestplace on such day, the average of the clbsihgnd asked prices, regular way, in either
case as reported in the principal consolidateds#etion reporting system with respect to securitsésd or admitted to trading on the New
York Stock Exchange or, if the Security is notdiior admitted to trading on the New York Stock liamge, as reported in the principal
consolidated transaction reporting system with@eso securities listed on the principal natiosedurities exchange on which the Security is
listed or admitted to trading or, if the Secur#yniot listed or admitted to trading on any natis®durities exchange, the last quoted price
not so quoted, the average of the high bid anddsked prices in the over-the-counter market, asrtegp by the National Association of
Securities Dealers, Inc. Automated Quotations 3ygt&IASDAQ") or such other system then in use jfoon any such date the Security is
not quoted by any such organization, the averagleeo€losing bid and asked prices as furnished fp#essional market maker making a
market in the Security selected by the Board oéEtors of the Company. The term "Trading Day" shhn a day on which the principal
national securities exchange on which the Secigiligted or admitted to trading is open for thensaction of business or, if the Security is
not listed or admitted to trading on any natioredwgities exchange, a Business Day.

(i) For the purpose of any computation hereuntter,"current per share market price" of the Prefé@hares shall be determined in
accordance with the method set forth in Sectiom{@( If the Preferred Shares are not publiclyé&d, the "current per share market price" of
the Preferred Shares shall be conclusively deembd the current per share market price of the Com8hares as determined pursuant to
Section 11(d)(i) (appropriately adjusted to reflaey stock split, stock dividend or similar trartsat occurring after the date hereof),
multiplied by one hundred. If neither the Commora®is nor the Preferred Shares are publicly hetw disted or traded, "current per share
market price" shall mean the fair value per shardetermined in good faith by the Board of Direstof the Company, whose determination
shall be described in a statement filed with thghi®§ Agent and shall be binding on the Rights Agerat the holders of the Rights.

(e) No adjustment in the Purchase Price shall feired unless such adjustment would require areas® or decrease of at least 1% in the
Purchase Price;
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provided, however, that any adjustments which lagoa of this Section 11(e) are not required to bdershall be carried forward and taken
into account in any subsequent adjustment. Alldations under this Section 11 shall be made tom#arest cent or to the nearest one one-
millionth of a Preferred Share or one ten- thoustaedl any other share or security as the case raajbtwithstanding the first sentence of
this Section 11(e), any adjustment required by $igistion 11 shall be made no later than the eanli@) three years from the date of the
transaction which requires such adjustment otl{g)date of the expiration of the right to exer@sg Rights.

(f) If, as a result of an adjustment made purst@mection 11(a) hereof, the holder of any Rigktéafter exercised shall become entitled to
receive any shares of stock of the Company ottear Breferred Shares, thereafter the number of sthen shares so receivable upon exercise
of any Right shall be subject to adjustment frometito time in a manner and on terms as nearly atgrivas practicable to the provisions

with respect to the Preferred Shares containe@ié@ 11(a) through (c), inclusive, and the primris of Sections 7, 9, 10 and 13 with
respect to the Preferred Shares shall apply ortditras to any such other shares.

(9) All Rights originally issued by the Company sehuent to any adjustment made to the Purchase iereunder shall evidence the right to
purchase, at the adjusted Purchase Price, the mwhbee onehundredths of a Preferred Share purchasable fromto time hereunder up
exercise of the Rights, all subject to further attjuent as provided herein.

(h) Unless the Company shall have exercised itgielfeas provided in Section 11(i), upon each ddjest of the Purchase Price as a result of
the calculations made in Sections 11(b) and (ch &ight outstanding immediately prior to the makef such adjustment shall thereafter
evidence the right to purchase, at the adjustedhase Price, that number of one dnmdredths of a Preferred Share (calculated todlages
one one-millionth of a Preferred Share) obtainedibmultiplying (x) the number of one one-hundiesibf a share covered by a Right
immediately prior to this adjustment by (y) the éhase Price in effect immediately prior to suchuatipent of the Purchase Price and (i)
dividing the product so obtained by the PurchasgeRn effect immediately after such adjustmenthef Purchase Price.

(i) The Company may elect on or after the datengfadjustment of the Purchase Price to adjust tineber of Rights, in substitution for any
adjustment in the number of one one-hundredthsRykéerred Share purchasable upon the exercis®fta. Each of the Rights outstanding
after such adjustment of the number of Rights dtmkxercisable for the number of one bmedredths of a Preferred Share for which a F
was exercisable immediately prior to such adjustnteach Right held of record prior to such adjusithad the number of Rights shall becc
that number of Rights (calculated to the nearestten-thousandth) obtained by dividing the Purctiagee in effect immediately prior to
adjustment of the Purchase Price by the Purchase iRreffect immediately after adjustment of thedhase Price. The Company shall make
a public announcement of its
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election to adjust the number of Rights, indicating record date for the adjustment, and, if knatvithe time, the amount of the adjustmer

be made. This record date may be the date on vihécRurchase Price is adjusted or any day therehfig if the Right Certificates have be
issued, shall be at least 10 days later than tteeafdahe public announcement. If Right Certificabave been issued, upon each adjustment of
the number of Rights pursuant to this Section 11t{g§ Company shall, as promptly as practicablesedo be distributed to holders of record
of Right Certificates on such record date Righttiieates representing, subject to Section 14 Hetbe additional Rights to which such
holders shall be entitled as a result of such aaljeist, or, at the option of the Company, shall eaosbe distributed to such holders of record
in substitution and replacement for the Right Gieetes held by such holders prior to the datedjdistment, and upon surrender thereof, if
required by the Company, new Right Certificatesesenting all the Rights to which such holdersidbmkntitled after such adjustment. R
Certificates so to be distributed shall be isseseécuted and countersigned in the manner provioielderein and shall be registered in the
names of the holders of record of Right Certifisata the record date specified in the public annement.

(j) Irrespective of any adjustment or change inRlnechase Price or the number of one one-hundredth$referred Share issuable upon the
exercise of the Rights, the Right Certificates ¢bhafiore and thereafter issued may continue to espfee Purchase Price and the number of
one one-hundredths of a Preferred Share which egreessed in the initial Right Certificates isshedeunder.

(k) Before taking any action that would cause gustthent reducing the Purchase Price below onehonéredth of the then par value, if a
of the Preferred Shares issuable upon exercideedRights, the Company shall take any corporaieraethich may, in the opinion of its
counsel, be necessary in order that the Companyaladly and legally issue fully paid and nonasséés Preferred Shares at such adjusted
Purchase Price.

() In any case in which this Section 11 shall riegjthat an adjustment in the Purchase Price berafidctive as of a record date for a
specified event, the Company may elect to defat that occurrence of such event the issuing tdblder of any Right exercised after such
record date of the Preferred Shares and other stosécurities of the Company, if any, issuablerugach exercise over and above the
Preferred Shares and other stock or securitidgseo€bmpany, if any, issuable upon such exerciga®basis of the Purchase Price in effect
prior to such adjustment; provided, however, that€ompany shall deliver to such holder a dueobitither appropriate instrument
evidencing such holder's right to receive suchtamdil shares upon the occurrence of the eveniniagsuch adjustment.

(m) Anything in this Section 11 to the contrarywibhstanding, the Company shall be entitled to mslkeh reductions in the Purchase Price,
in addition to those adjustments expressly requisethis Section 11, as and to the extent thaBtheerd of Directors in its sole discretion st
determine to be advisable in order that any codatitin or subdivision of the Preferred Shares,assa wholly for cash of any Preferred
Shares at less than the current market price,nsguaholly for cash of Preferred Shares or seesritthich
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by their terms are convertible into or exchangeé&ind’referred Shares, dividends on Preferred Shaagable in Preferred Shares or issuance
of rights, options or warrants referred to heretabin Section 11(b), hereafter made by the Compatmplders of its Preferred Shares shall
not be taxable to such stockholders.

(n) In the event that at any time after the datthisf Agreement and prior to the Distribution Dates Company shall (i) authorize, declare or
pay any dividend on the Common Shares payable mrtan Shares or (i) effect a subdivision, combiorar consolidation of the Common
Shares (by reclassification or otherwise than bynpent of dividends in Common Shares) into a greatéesser number of Common Shares,
then in any such case (A) the number of one onedimdths of a Preferred Share purchasable aftérestent upon proper exercise of each
Right shall be determined by multiplying the numbgone one-hundredths of a Preferred Share sdhasable immediately prior to such
event by a fraction, the numerator of which istlienber of Common Shares outstanding immediatelgrbefuch event and the denominator
of which is the number of Common Shares outstanigimgediately after such event, and (B) each ComBiwere outstanding immediately
after such event shall have issued with respeittiat number of Rights which each Common Shatstanding immediately prior to such
event had issued with respect to it. The adjustspruvided for in this Section 11(n) shall be madecessively whenever such a dividend is
authorized, declared or paid or such a subdivisiombination or consolidation is effected.

Section 12. Certificate of Adjusted Purchase PoicBumber of Shares. Whenever an adjustment is msgeovided in Section 11 or 13
hereof, the Company shall promptly (a) preparertficate setting forth such adjustment, and aflsiatement of the facts accounting for s
adjustment,

(b) file with the Rights Agent and with each traarsfigent for the Common Shares or the PreferreteShacopy of such certificate and (c)
mail a brief summary thereof to each holder of ghRCertificate in accordance with Section 25 h&r&be Rights Agent shall be fully
protected in relying on any such certificate anchoyp adjustment therein and shall not be deemédve knowledge of any such adjustment
unless and until it shall have received such afate.

Section 13. Consolidation, Merger or Sale or Transf Assets or Earning Power. In the event, dyemtindirectly, at any time after a Pers
has become an Acquiring Person, (a) the Comparcsiresolidate with, or merge with and into, anpiet Person, (b) any Person shall
consolidate with the Company, or merge with and the Company and the Company shall be the continoii surviving corporation of such
merger and, in connection with such merger, afjlat of the Common Shares shall be changed inéxaranged for stock or other securities
of any other Person (or the Company) or cash omémgr property, or (c) the Company shall sell tieowise transfer (or one or more of its
Subsidiaries shall sell or otherwise transferprie or more transactions, assets or earning paygeegating 50% or more of the assets or
earning power of the Company and its Subsidiat@sf as a whole) to any other Person other tre@t&mpany or one or more of its
wholly-owned Subsidiaries, then, and in each sade cproper provision shall be made so that (i éatder of a Right (except as otherwise
provided herein) shall thereafter have the righeteive, upon the exercise thereof at a priceléguhe then current Purchase Price
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multiplied by the number of one one-hundredths Bfeferred Share for which a Right is then exebdésan accordance with the terms of this
Agreement and in lieu of Preferred Shares, suchbeunrmf Common Shares of such other Person (indputtiia Company as successor thereto
or as the surviving corporation) as shall equalrésailt obtained by (A) multiplying the then curr@urchase Price by the number of one one-
hundredths of a Preferred Share for which a Rigkitén exercisable and dividing that product by5&8%o of the then current per share ma
price of the Common Shares of such other Persderfdaed pursuant to Section 11(d) hereof) on #te df consummation of such
consolidation, merger, sale or transfer; (ii) theuier of such Common Shares shall thereafter ble liar, and shall assume, by virtue of such
consolidation, merger, sale or transfer, all thigaltions and duties of the Company pursuant t® Algreement; (iii) the term "Company"

shall thereafter be deemed to refer to such issuner{iv) such issuer shall take such steps (imetydut not limited to, the reservation of a
sufficient number of its Common Shares in accordasith Section 9 hereof) in connection with suchsianmation as may be necessary to
assure that the provisions hereof shall therebfteapplicable, as nearly as reasonably may beJation to the Common Shares thereafter
deliverable upon the exercise of the Rights. Thenany shall not consummate any such consolidati@nger, sale or transfer unless prior
thereto the Company and such issuer shall havautegtand delivered to the Rights Agent a suppleatagfreement so providing. The
Company shall not enter into any transaction ofkihd referred to in this Section 13 if at the timfesuch transaction there are any rights,
warrants, instruments or securities outstandingngragreements or arrangements which, as a réshk consummation of such transaction,
would eliminate or substantially diminish the bétseihtended to be afforded by the Rights. The gions of this Section 13 shall similarly
apply to successive mergers or consolidationsles sa other transfers.

Section 14. Fractional Rights and Fractional ShdegsThe Company shall not be required to issaetifvns of Rights or to distribute Right
Certificates representing fractional Rights. lul@ such fractional Rights, there shall be paitheregistered holders of the Right Certific:
with regard to which such fractional Rights wouttierwise be issuable, an amount in cash equaktedme fraction of the current market
value of a whole Right. For the purposes of thisti®a 14(a), the current market value of a wholglRshall be the closing price of the Rig
for the Trading Day immediately prior to the datevehich such fractional Rights would have been wtise issuable. The closing price for
any day shall be the last sale price, regular wayin case no such sale takes place on suchhimgverage of the closing bid and asked
prices, regular way, in either case as reportdéddrprincipal consolidated transaction reportingtasm with respect to securities listed or
admitted to trading on the New York Stock Exchaagéef the Rights are not listed or admitted tadtrey on the New York Stock Exchange,
as reported in the principal consolidated transaateporting system with respect to securitiegdisin the principal national securities
exchange on which the Rights are listed or admtttedading or, if the Rights are not listed or atfied to trading on any national securities
exchange, the last quoted price or, if not so glidtee average of the high bid and low asked piitéise over-the-counter market, as reported
by NASDAQ or such other system then in use ornibay such date the Rights are not quoted by atly srganization, the average of the
closing bid and asked prices as furnished by a
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professional market maker making a market in thghRiselected by the Board of Directors of the Camyp If on any such date no such
market maker is making a market in the Rights félirevalue of the Rights on such date as determinepbod faith by the Board of Directors
of the Company shall be used.

(b) The Company shall not be required to issudifyas of Preferred Shares (other than fractionstviare integral multiples of one one-
hundredth of a Preferred Share) upon exerciseeoRights or to distribute certificates representnagtional Preferred Shares (other than
fractions which are integral multiples of one onetiredth of a Preferred Share). Fractions of PredfieBhares in integral multiples of one
one-hundredth of a Preferred Share may, at théi@teaf the Company, be represented by depositgipts, pursuant to an appropriate
agreement between the Company and a depositactestlay it; provided, that such agreement shaNigethat the holders of such
depositary receipts shall have all the rights,ifages and preferences to which they are entitteldemeficial owners of the Preferred Shares
represented by such depositary receipts. In lidtagtional Preferred Shares that are not integdtiples of one onéundredth of a Preferr
Share, the Company shall pay to the registerece®lof Right Certificates at the time such Rightsexercised as herein provided an amount
in cash equal to the same fraction of the curraarket value of one Preferred Share. For the pugpofthis Section 14(b), the current market
value of a Preferred Share shall be the closintepf a Preferred Share (as determined pursudhé teecond sentence of Section 11(d)(i)
hereof) for the Trading Day immediately prior te titate of such exercise.

(c) The holder of a Right by the acceptance ofRfght expressly waives his right to receive angtitmal Rights or any fractional shares
upon exercise of a Right (except as provided above)

Section 15. Rights of Action. All rights of actiomrespect of this Agreement, excepting the rigtfitaction given to the Rights Agent under
Section 18 hereof, are vested in the respectivistergd holders of the Right Certificates (andoiptd the Distribution Date, the registered
holders of the Common Shares); and any registestbhof any Right Certificate (or, prior to thedfribution Date, of the Common Shares),
without the consent of the Rights Agent or of tleddr of any other Right Certificate (or, priorttee Distribution Date, of the Common
Shares), may, in his own behalf and for his owrefierenforce, and may institute and maintain amy, siction or proceeding against the
Company to enforce, or otherwise act in respedtisfright to exercise the Rights represented loh Right Certificate in the manner
provided in such Right Certificate and in this Agmeent. Without limiting the foregoing or any remeslavailable to the holders of Rights, it
is specifically acknowledged that the holders ajl®é would not have an adequate remedy at lawrfpbeeach of this Agreement and will
entitled to specific performance of the obligatiamgler, and injunctive relief against actual oe#tiened violations of the obligations of any
Person subject to, this Agreement.
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Section 16. Agreement of Right Holders. Every holafea Right, by accepting the same, consents greka with the Company and the Ri
Agent and with every other holder of a Right that:

(a) prior to the Distribution Date, the Rights wikk transferable only in connection with the trensff the Common Shares;

(b) after the Distribution Date, the Right Certiftes are transferable only on the registry bookk®Rights Agent if surrendered at the
principal office of the Rights Agent, duly endorswdaccompanied by a proper instrument of transfer;

(c) the Company and the Rights Agent may deem r&ad the person in whose name the Right Certifif@teprior to the Distribution Date,
the associated Common Shares certificate) is srgidtas the absolute owner thereof and of the Rigipresented thereby (notwithstanding
any notations of ownership or writing on the Ri@rtificates or the associated Common Sharesicatéfmade by anyone other than the
Company or the Rights Agent) for all purposes wiater, and neither the Company nor the Rights Ageall be affected by any notice to
the contrary; and

(d) notwithstanding anything in this Agreementhe tontrary, neither the Company nor the Rightsrighall have any liability to any holc
of a Right or other Person as a result of its ilitgtib perform any of its obligations under thigiggement by reason of any preliminary or
permanent injunction or other order, decree onguissued by a court of competent jurisdiction yaljovernmental, regulatory or
administrative agency or commission, or any statutle, regulation or executive order promulgateémacted by any governmental autho
prohibiting or otherwise restraining performancesoth obligation; provided, however, the Compangthmse its commercially reasonable
efforts to have any such order, decree or ruliftgdior otherwise overturned as soon as possible.

Section 17. Right Certificate Holder Not Deemeda@ckholder. No holder, as such, of any Right Ciedie shall be entitled to vote, receive
dividends or be deemed for any purpose the holfftreoPreferred Shares or any other securitiee@efompany which may at any time be
issuable on the exercise of the Rights represehtgdby, nor shall anything contained herein arg Right Certificate be construed to col
upon the holder of any Right Certificate, as swaaty, of the rights of a stockholder of the Compangry right to vote for the election of
directors or upon any matter submitted to stockéidct any meeting thereof, or to give or withhaddsent to any corporate action, or to
receive notice of meetings or other actions affectitockholders (except as provided in Sectionet®&df), or to receive dividends or
subscription rights, or otherwise, until the RightRights represented by such Right Certificatél $tzve been exercised in accordance with
the provisions hereof.

Section 18. Concerning the Rights Agent. The Compaynees to pay to the Rights Agent reasonable easgtion for all services rendered
by it hereunder and, from time to time, on demafthe Rights Agent, its reasonable expenses andsabfees and other disbursements
incurred in the administration and execution of thgreement and the exercise
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and performance of its duties hereunder. The Comnplo agrees to indemnify the Rights Agent, itectors, officers, employees and agents
for, and to hold harmless against, any loss, lighibr expense, incurred without negligence, kathfor willful misconduct on the part of the
Rights Agent or such other indemnified party, foything done or omitted by the Rights Agent or sattrer indemnified party in connection
with the acceptance and administration of this &grent or the exercise or performance of its ditésunder, including the costs and
expenses of defending against any claim of lighifitthe premises.

The Rights Agent shall be fully protected and shradur no liability for, or in respect of any aatidaken, suffered or omitted by it in
connection with, its administration of this Agrearher the exercise or performance of its dutiegtieder in reliance upon any Right
Certificate or certificate for the Preferred Shase€ommon Shares or for other securities of the@any, instrument of assignment or
transfer, power of attorney, endorsement, affigdwiter, notice, direction, consent, certificagtement, or other paper or document
reasonably believed by it to be genuine and tadpeed, executed and, where necessary, verifiedloraavledged, by the proper person or
persons, or otherwise upon the advice of counsstforth in Section 20 hereof.

The indemnity provided in this Section 18 shallvéug the expiration of the Rights and the termioatdf this Agreement.

Section 19. Merger or Consolidation or Change ahRaf Rights Agent. Any corporation into which fRights Agent or any successor
Rights Agent may be merged or with which it maycbasolidated, or any corporation resulting from emsrger or consolidation to which the
Rights Agent or any successor Rights Agent shadl party, or any corporation succeeding to theksti@nsfer or corporate trust powers of
the Rights Agent or any successor Rights Agent| beahe successor to the Rights Agent underAbigement without the execution or
filing of any paper or any further act on the garany of the parties hereto; provided, that sumiperation would be eligible for appointment
as a successor Rights Agent under the provisioB&ction 21 hereof. In case, at the time such sgocdRights Agent shall succeed to the
agency created by this Agreement, any of the Rigtificates shall have been countersigned butlali¥ered, any such successor Rights
Agent may adopt the countersignature of the prestereRights Agent and deliver such Right Certiisato countersigned; and in case at that
time any of the Right Certificates shall not haeet countersigned, any successor Rights Agent maytersign such Right Certificates eit
in the name of the predecessor Rights Agent drémiame of the successor Rights Agent; and iruahl sases such Right Certificates shall
have the full force provided in the Right Certifiea and in this Agreement.

In case at any time the name of the Rights Ageait b changed and at such time any of the Rightifi@ates shall have been countersigned
but not delivered, the Rights Agent may adopt ihentersignature under its prior name and delivghRCertificates so countersigned; and in
case at that time any of the Right Certificatedl sttt have been countersigned, the Rights Agent coaintersign such Right Certificates
either in its prior
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name or in its changed name; and in all such casgsRight Certificates shall have the full forcevpded in the Right Certificates and in this
Agreement.

Section 20. Duties of Rights Agent. The Rights Agerdertakes the duties and obligations imposethisyAgreement upon the following
terms and conditions, by all of which the Compang the holders of Right Certificates, by their gteace thereof, shall be bound:

(a) The Rights Agent may consult with legal courfag¢lo may be legal counsel for the Company), aedathtten advice or opinion of such
counsel shall be full and complete authorizatiod protection to the Rights Agent as to any actakeh or omitted by it in good faith and in
accordance with such written advice or opinion.

(b) Whenever in the performance of its duties unhisr Agreement the Rights Agent shall deem it eeagy or desirable that any fact or
matter be proved or established by the Company fwritaking or suffering any action hereunder, sfaa or matter (unless other evidence in
respect thereof be herein specifically prescrilmedy be deemed to be conclusively proved and esteduliby a certificate signed by any one
of the Chairman of the Board, the Chief Executiféd@r, the President, any Vice President, the Jueer or the Secretary of the Company
and delivered to the Rights Agent; and such cediié shall be full authorization to the Rights Agiem any action taken or suffered in good
faith by it under the provisions of this Agreemanteliance upon such certificate.

(c) The Rights Agent shall be liable hereundeht@ompany and any other Person only for its owsgnegligence, bad faith or willful
misconduct.

(d) The Rights Agent shall not be liable for orreason of any of the statements of fact or recttaigained in this Agreement or in the Right
Certificates (except its countersignature thereof)e required to verify the same, but all suckestents and recitals are and shall be deemed
to have been made by the Company only.

(e) The Rights Agent shall not be under any resipdityg in respect of the validity of any provisiasf this Agreement or the execution and
delivery hereof (except the due execution hereahleyRights Agent) or in respect of the validityestecution of any Right Certificate (except
its countersignature thereof); nor shall it be cesgible for any breach by the Company of any coneaacondition contained in this
Agreement or in any Right Certificate; nor shalbé responsible for any change in the exercisghifithe Rights (including the Rights
becoming void pursuant to Section 11(a)(ii) hereofany adjustment in the terms of the Rights (idig the manner, method or amount
thereof) provided for in this Agreement, or theaataining of the existence of facts that would iegjany such change or adjustment (except
with respect to the exercise of Rights represebyeRight Certificates after actual notice that subnge or adjustment is required); nor shall
it by any act hereunder be deemed to make anygeptaion or warranty as to the authorization senegation of any Preferred Shares to be
issued pursuant to this Agreement or any Rightifizte or as to
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whether any Preferred Shares will, when issuedalidly authorized and issued, fully paid and naessable.

(f) The Company agrees that it will perform, exeguatcknowledge and deliver or cause to be perforeastuted, acknowledged and
delivered all such further and other acts, instntmand assurances as may reasonably be requitbeé Rights Agent for the carrying out or
performing by the Rights Agent of the provisiongtié Agreement.

(9) The Rights Agent is hereby authorized and tiz@to accept instructions with respect to theqrerince of its duties hereunder from any
one of the Chairman of the Board, the Chief Exeeu@fficer, the President, any Vice President,Sberetary or the Treasurer of the
Company, and to apply to such officers for advic@structions in connection with its duties, ahdhall not be liable for any action taken or
suffered by it in good faith in accordance withtiostions of any such officer or for any delay ttiag while waiting for those instructions.
Any application by the Rights Agent for written ingctions from the Company may, at the option ef Rights Agent, set forth in writing any
action proposed to be taken or omitted by the Riglgtent under this Agreement and the date on er afihich such action shall be taken or
such omission shall be effective. The Rights Aggdall not be liable for any action taken by, or ssion of, the Rights Agent in accordance
with a proposal included in any such applicatiorooafter the date specified in such applicatiohi¢lv date shall not be less than five
Business Days after the date any officer of the @amy actually receives such application, unlesssaigh officer shall have consented in
writing to an earlier date) unless, prior to takangy such action (or the effective date in the cdsn omission), the Rights Agent shall have
received written instructions in response to sygtiieation specifying the action not be taken oiitted, as the case may be.

(h) The Rights Agent and any stockholder, direabéficer or employee of the Rights Agent may busl| er deal in any of the Rights or other
securities of the Company or become pecuniarilgragted in any transaction in which the Company beainterested, or contract with or
lend money to the Company or otherwise act as aly freely as though it were not Rights Agent urthis Agreement. Nothing herein shall
preclude the Rights Agent from acting in any ottegracity for the Company or for any other legaitgnt

(i) The Rights Agent may execute and exercise dilgeorights or powers hereby vested in it or perfany duty hereunder either itself or by
or through its attorneys or agents, and the Riggent shall not be answerable or accountable fgraah, default, neglect or misconduct of
any such attorneys or agents or for any loss t@€trapany resulting from any such act, default, @etgbr misconduct, as long as the Rights
Agent was not grossly negligent in the selectioth @ntinued employment thereof.

() The Rights Agent undertakes only the expregiedwand obligations imposed on it by this Agreetheemd no implied duties or obligations
shall be read into this Agreement against the Riggent.

-21-



(k) Anything in this Agreement to the contrary natstanding, in no event shall the Rights Agentidlele for special, indirect or
consequential loss or damage of any kind whatsa@veluding but not limited to lost profits).

() No provision of this Agreement shall requiretRights Agent to expend or risk its own funds thieowise incur any financial liability in
the performance of any of its duties hereundenaohé exercise of its rights if there shall be oz@ble grounds for believing that repaymer
such funds or adequate indemnification against sigklor liability is not reasonably assured to it.

Section 21. Change of Rights Agent. The Rights Agemny successor Rights Agent may resign andsoharged from its duties under this
Agreement upon 30 days' notice in writing mailedh® Company and to each transfer agent of the Gom®hares or Preferred Shares by
registered or certified mail, and to the holdershef Right Certificates by first-class mail. Then@many may remove the Rights Agent or any
successor Rights Agent upon 30 days' notice iringritmailed to the Rights Agent or successor Riglgisnt, as the case may be, and to each
transfer agent of the Common Shares or PreferradeSHhoy registered or certified mail, and to thieléis of the Right Certificates by first-
class mail. If the Rights Agent shall resign orémoved or shall otherwise become incapable ofigcthe Company shall appoint a
successor to the Rights Agent. If the Company g$halto make such appointment within a period 0fdays after giving notice of such
removal or after it has been notified in writingsefch resignation or incapacity by the resigningoapacitated Rights Agent or by the holder
of a Right Certificate (who shall, with such notiseabmit his Right Certificate for inspection bgt@ompany), then the registered holder of
any Right Certificate may apply to any court of gatent jurisdiction for the appointment of a newgiRs Agent. Any successor Rights
Agent, whether appointed by the Company or by sucburt, shall be a corporation organized and dbuginess under the laws of the Uni
States or of the State of North Carolina (or of ather state of the United States so long as soigioeation is authorized to do business as a
banking institution in the State of North Carolinia)good standing, having an office in the StdtBlarth Carolina, which is authorized under
such laws to exercise corporate trust or stockstearpowers and is subject to supervision or exatiun by federal or state authority and
which has at the time of its appointment as Rigtgent a combined capital and surplus of at lea6tiéiilion. After appointment, the
successor Rights Agent shall be vested with theegaowers, rights, duties and responsibilities @shidd been originally named as Rights
Agent without further act or deed; but the predscefights Agent shall deliver and transfer toghecessor Rights Agent any property at the
time held by it hereunder, and execute and defimgrfurther assurance, conveyance, act or deedsegefor the purpose. Not later than the
effective date of any such appointment the Comsdray file notice thereof in writing with the prembssor Rights Agent and each transfer
agent of the Common Shares or Preferred Sharesnaiha@ notice thereof in writing to the registefealders of the Right Certificates. Failure
to give any notice provided for in this

Section 21, however, or any defect therein, stalaffect the legality or validity of the resignati or removal of the Rights Agent or the
appointment of the successor Rights Agent, asdbe may be.
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Section 22. Issuance of New Right Certificates vithistanding any of the provisions of this Agreemenof the Rights to the contrary, the
Company may, at its option, issue new Right Cesdifts representing Rights in such form as may peoapd by its Board of Directors to
reflect any adjustment or change in the Purchaise Bnd the number or kind or class of shareshmraecurities or property purchasable
under the Right Certificates made in accordanck thié provisions of this Agreement.

Section 23. Redemption. (a) The Board of Directdrhie Company may, at its option, at any time ptdosuch time as any Person becomes
an Acquiring Person, redeem all but not less thiahe then outstanding Rights at a redemptionegpat$.01 per Right, appropriately adjus
to reflect any stock split, stock dividend or sinitransaction occurring after the date hereoff(sedemption price being hereinafter referred
to as the "Redemption Price"). The redemption efRiights by the Board of Directors may be madecéffe at such time, on such basis and
with such conditions as the Board of Directorsténsiole discretion may establish.

(b) Immediately upon the action of the Board ofdators of the Company ordering the redemption @RIghts pursuant to paragraph (a) of
this

Section 23, and without any further action and withany notice, the right to exercise the Rightis t@fminate and the only right thereafter of
the holders of Rights shall be to receive the Reatem Price. The Company shall promptly give publatice of any such redemption;
provided, however, that the failure to give, or @efect in, any such notice shall not affect thigditst of such redemption. Within 10 days
after such action of the Board of Directors ordgtime redemption of the Rights, the Company shall ennotice of redemption to all the
holders of the then outstanding Rights at theirdasiresses as they appear upon the registry lmédke Rights Agent or, prior to the
Distribution Date, on the registry books of thenster agent for the Common Shares. Any notice wisichailed in the manner herein
provided shall be deemed given, whether or nohtiider receives the notice. Each such notice afmgation will state the method by which
the payment of the Redemption Price will be madsthér the Company nor any of its Affiliates or Asgtes may redeem, acquire or
purchase for value any Rights at any time in anpmaa other than that specifically set forth in tB&ction 23 or in Section 24 hereof, and
other than in connection with the purchase of Com@bares prior to the Distribution Date.

Section 24. Exchange. (a) The Board of DirectorthefCompany may, at its option, by resolution aeld@t any time after any Person
becomes an Acquiring Person, provide that the Comphall exchange all or part of the then outstagdind exercisable Rights (which shall
not include Rights that have become void pursuattié provisions of Section 11(a)(ii) hereof) far@mon Shares at an exchange ratio of
one Common Share per Right, appropriately adjusteeflect any stock split, stock dividend or sinitransaction occurring after the date
hereof (such exchange ratio being hereinafter medeto as the "Exchange Ratio"). Notwithstandirgyftitregoing, the Board of Directors shall
not be empowered to effect such exchange at areydfter any Person (other than the Company, angi@iaby of the Company, any
employee benefit plan of the Company or any sudbsf8iary, or any entity holding Common Shares foparsuant to the terms of any such
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plan), together with all Affiliates and Associat#fssuch Person, becomes the Beneficial Owner of 60%ore of the Common Shares then
outstanding.

(b) Immediately upon the action of the Board ofdators of the Company ordering the exchange ofRights pursuant to paragraph (a) of
this

Section 24 and without any further action and witheny notice, the right to exercise such Rightdlghrminate and the only right thereafter
of a holder of such Rights shall be to receive thahber of Common Shares equal to the number ¢f Rights held by such holder
multiplied by the Exchange Ratio. The Company spiamptly give public notice of any such exchargreyvided, however, that the failure
give, or any defect in, such notice shall not dffae validity of such exchange. The Company prdyrgtiall mail a notice of any such
exchange to all of the holders of such Rights air last addresses as they appear upon the rebmdiks of the Rights Agent. Any notice
which is mailed in the manner herein provided shaltleemed given, whether or not the holder resdhe notice. Each such notice of
exchange will state the method by which the exchasfghe Common Shares for Rights will be effecrd, in the event of any partial
exchange, the number of Rights which will be exdeah Any partial exchange shall be effected pra batsed on the number of Rights (other
than Rights which have become void pursuant tgtbgisions of Section 11(a)(ii) hereof) held by le&older of Rights.

(c) In the event that there shall not be suffici€ommon Shares issued but not outstanding or améftbbut unissued to permit any exchange
of Rights as contemplated in accordance with teistiBn 24, the Company shall take all such act®may be necessary to authorize
additional Common Shares for issuance upon exchafie Rights, and the Company may, in the digmmetf the Board of Directors of the
Company, and shall, in the event the Company $kalinable to take all such action as may be negessauthorize such additional
Common Shares, substitute, for each Common Shatrevtiuld otherwise be issuable upon exchange oflatRa number of Preferred Shares
or fraction thereof such that the current per shaaieket price of one Preferred Share multipliegbgh number or fraction is equal to the
current per share market price of one Common Sdeod the date of issuance of such Preferred Sbarfesction thereof.

(d) The Company shall not be required to issueifvas of Common Shares or to distribute certifisatdich evidence fractional Common
Shares. In lieu of such fractional Common SharesQompany shall pay to the registered holdereeRight Certificates with regard to
which such fractional Common Shares would othenbiséssuable an amount in cash equal to the saogoin of the current market value of
a whole Common Share. For the purposes of thigpaph (d), the current market value of a whole Cami8hare shall be the closing price
of a Common Share (as determined pursuant to t@desentence of Section 11(d)(i) hereof) for theding Day immediately prior to the
date of exchange pursuant to this Section 24.

Section 25. Notice of Certain Events. (a) In cageG@Gompany shall propose (i) to pay any dividengapke in stock of any class to the holders
of its Preferred Shares or to make any other Higtion to the holders of its Preferred Shares (atten a regular
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quarterly cash dividend), (ii) to offer to the hetd of its Preferred Shares rights or warrantsibsaribe for or to purchase any additional
Preferred Shares or shares of stock of any clageyoother securities, rights or options, (iii)efffect any reclassification of its Preferred
Shares (other than a reclassification involvingyahk subdivision of outstanding Preferred Shari@g)to effect any consolidation or merger
into or with, or to effect any sale or other trargfor to permit one or more of its Subsidiariesffect any sale or other transfer), in one or
more transactions, of 50% or more of the assetaming power of the Company and its Subsidiatasef as a whole) to, any other Person,
(v) to effect the liquidation, dissolution or wimdj up of the Company, or (vi) to authorize, declargeay any dividend on the Common Shi
payable in Common Shares or to effect a subdivjsiombination or consolidation of the Common Sh@lbgsreclassification or otherwise
than by payment of dividends in Common Sharesj,timeeeach such case, the Company shall give to lealder of a Right Certificate, in
accordance with Section 26 hereof, a notice of guoposed action, which shall specify the recorte dier the purposes of such stock
dividend, or distribution of rights or warrants,tbe date on which such reclassification, constibda merger, sale, transfer, liquidation,
dissolution, or winding up is to take place anddhaée of participation therein by the holders & @ommon Shares and/or Preferred Shar
any such date is to be fixed, and such notice sleadlo given in the case of any action covereddnyse (i) or (ii) above at least 10 days prior
to the record date for determining holders of theféred Shares for purposes of such action arttigicase of any such other action, at least
10 days prior to the date of the taking of suclppe®d action or the date of participation thergitthe holders of the Common Shares and/or
Preferred Shares, whichever shall be the earlier.

(b) In case the event set forth in Section 11(ahéreof shall occur, then the Company shall as ssgpracticable thereafter give to each
holder of a Right Certificate, in accordance wititon 26 hereof, a notice of the occurrence ohswent, which notice shall describe such
event and the consequences of such event to hafiRights under Section 11(a)(ii) hereof.

Section 26. Notices. Notices or demands autholttigeithis Agreement to be given or made by the Riglgsnt or by the holder of any Right
Certificate to or on the Company shall be suffithegiven or made if sent by first-class mail, gt prepaid, addressed (until another
address is filed in writing with the Rights Ageas follows:

First Union National Bank 1525 West W.T. Harris Bauard Charlotte, NC 28262 Attention: Myron Gray

Subject to the provisions of Section 21 hereof, motjce or demand authorized by this Agreemengtgilzen or made by the Company or by
the holder of any Right Certificate to or on thgliRs Agent shall be sufficiently given or madedhsby first-class mail, postage prepaid,
addressed (until another address is filed in wgitirith the Company) as follows:
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Highwoods Properties, Inc. 3100 Smoketree CouliteS00,
Raleigh, North Carolina 27604 Attention: Corpor&ecretary

Notices or demands authorized by this Agreemehgetgiven or made by the Company or the Rights Agetite holder of any Rigl
Certificate shall be sufficiently given or madeént by first-class mail, postage prepaid, addesssuch holder at the address of such holder
as shown on the registry books of the Company.

Section 27. Supplements and Amendments. Prioret®thtribution Date, the Company may and the Rigitgent shall, if the Company so
directs, supplement or amend any provision of Ageeement as the Company may deem necessary oaldesivithout the approval of any
holders of certificates representing Common Shaf#se Company. Without limiting the foregoing, tBempany may at any time prior to
such time as any Person becomes an Acquiring Parsend this Agreement to lower the thresholds#h in Sections 1(a) and 3(a) to not
less than the greater of (i) the sum of .001% &eddrgest percentage of the outstanding CommoreSthiaen known by the Company to be
beneficially owned by any Person (other than amgdtethat, on the date hereof, beneficially owr® 1 more of the Common Shares of the
Company outstanding as of the date hereof and ttharthe Company, any Subsidiary of the Compamy employee benefit plan of the
Company or any Subsidiary of the Company, or arigyelolding Common Shares for or pursuant to #vens of any such plan) and (ii) 10
From and after the Distribution Date, the Comparay rand the Rights Agent shall, if the Company sedis, supplement or amend this
Agreement without the approval of any holder oftRiGertificates in order (i) to cure any ambigulifi), to correct or supplement any
provision contained herein which may be defectivenoonsistent with any other provisions herein,

(iii) to shorten or lengthen any time period hemem or (iv) to change or supplement the provisioereof in any manner which the Company
may deem necessary or desirable and which shadlch@rsely affect the interests of the holdersighRCertificates (other than an Acquiring
Person or any Affiliate or Associate of an AcquiriRerson); provided, however, that from and afterRistribution Date this Agreement may
not be supplemented or amended to lengthen, pursuatause (iii) of this sentence, (A) a time perrelating to when the Rights may be
redeemed at such time as the Rights are not thikerenmeable or (B) any other time period unless sexfthening is for the purpose of
protecting, enhancing or clarifying the rights afid the benefits to, the holders of Rights (othantan Acquiring Person or any Affiliate or
Associate of an Acquiring Person). Prior to thetiibsition Date, the interests of the holders oftRégshall be deemed coincident with the
interests of the holders of Common Shares of thagamy. Upon the delivery of a certificate from gpwpriate officer of the Company or,
so long as any person is an Acquiring Person hdesufrom the majority of the Company's Board ofe@tors, which states that the propo
supplement or amendment is in compliance with ¢nms$ of this Section, the Rights Agent shall exesuich supplement or amendment.
Anything contained in this Agreement to the contnamtwithstanding, no supplement or
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amendment that changes the rights and duties ditites Agent under this Agreement shall be eféectiithout the consent of the Rights
Agent.

Section 28. Successors. All the covenants and gions of this Agreement by or for the benefit af @ompany or the Rights Agent shall b
and inure to the benefit of their respective susaesand assigns hereunder.

Section 29. Benefits of this Agreement. Nothinghis Agreement shall be construed to give to amgdteor corporation other than the
Company, the Rights Agent and the registered hsldethe Right Certificates (and, prior to the Diaition Date, the Common Shares) any
legal or equitable right, remedy or claim undes tAgreement; but this Agreement shall be for tHe aad exclusive benefit of the Company,
the Rights Agent and the registered holders oRtght Certificates (and, prior to the Distributibate, the Common Shares).

Section 30. Severability. If any term, provisionyenant or restriction of this Agreement is heldabgourt of competent jurisdiction or other
authority to be invalid, void or unenforceable, themainder of the terms, provisions, covenantsrasttictions of this Agreement shall rem
in full force and effect and shall in no way beeated, impaired or invalidated.

Section 31. Governing Law. This Agreement and dight Certificate issued hereunder shall be deetmd&e a contract made under the laws
of the State of Maryland and for all purposes shalgoverned by and construed in accordance wathetlis of such State applicable to
contracts to be made and performed entirely wishich State.

Section 32. Counterparts. This Agreement may belggd in any number of counterparts and each df saanterparts shall for all purposes
be deemed to be an original, and all such countsrphall together constitute but one and the sasteiment.

Section 33. Descriptive Headings. Descriptive hegsliof the several Sections of this Agreementraserted for convenience only and shall
not control or affect the meaning or constructibmamy of the provisions hereof.
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed and attestédsalf the day and year first

above written.

HIGHWOODS PROPERTIES, INC.

Attest:

By: /s/ Stephanie A Lucas

Name: Stephanie A Lucas
Title: Assistant Secretary

Attest:

By: /s/ Penny L. Glpin
Name: Penny L. Glpin
Title: Vice President

By: /s/ Carman J. Liuzzo

Name: Carman J. Liuzzo
Title: Vice President and
Chi ef Financial Oficer

FI' RST UNI ON NATI ONAL BANK

By: /s/ Myron O Gay

Name: Myron O G ay
Title: Vice President



Exhibit A
HIGHWOODS PROPERTIES, INC.
FORM
of
ARTICLES SUPPLEMENTARY
for
SERIES C JUNIOR PARTICIPATING PREFERRED STOCK
(Pursuant to Sections 2-105(a)(9) and
2-208(a) of the
Maryland General Corporation L aw)

HIGHWOODS PROPERTIES, INC., a corporation organiaad existing under the Maryland General Corporaltiaw (hereinafter called t
"Corporation"), hereby certifies to the State Déype@nt of Assessments and Taxation of Maryland that:

FIRST: Under a power contained in Section 5.3 efdharter of the Corporation (the "Charter"), teaBl of Directors of the Corporation as
required by Section 2-208 of the Maryland Gene@pGration Law at a meeting duly called and heldahober 4, 1997 classified and
designated 1,000,000 shares (the "Shares") of ifedf&tock (as defined in the Charter) as shar&enés C Junior Participating Preferred
Stock, with the preferences, conversion and otlgéts, voting powers, restrictions, limitationstaglividends and other distributions,
qualifications and terms and conditions of redeorpts follows, which upon any restatement of thar&hn shall be made part of Article V of
the Charter, with any necessary or appropriate gdsato the enumeration or lettering of sectionsutasections hereof:

Series C Junior Participating Preferred Stock

Section 1. Designation and Amount. The sharesa series shall be designated as "Series C Juaiticipating Preferred Stock” (the
"Series C Preferred Stock™) and the number of shewastituting the Series C Preferred Stock steall,600,000. Such number of shares may
be increased or decreased by resolution of thedBafaDirectors; provided, that no decrease shdllice the number of shares of Series C
Preferred Stock to a number less than the numbehares then outstanding plus the number of shesesved fo



issuance upon the exercise of outstanding optidgigs or warrants or upon the conversion of angtamding securities issued by the
Corporation convertible into Series C Preferreccisto

Section 2. Dividends and Distributions.

(A) Subiject to the rights of the holders of anyrelsaof any series of Preferred Stock (or any sinsilack) ranking prior and superior to the
Series C Preferred Stock with respect to dividetiasholders of shares of Series C Preferred Stogkeference to the holders of Common
Stock, par value $.01 per share (the "Common Sjpokthe Corporation, and of any other junior &taghall be entitled to receive, when, as
and if authorized by the Board of Directors oufwfds legally available for the purpose, quarteiyidends payable in cash on the first da
March, June, September and December in each yaeh éeich date being referred to herein as a "QliaBéesidend Payment Date"),
commencing on the first Quarterly Dividend Paymigate after the first issuance of a share or fraatiba share of Series C Preferred Stock,
in an amount per share (rounded to the nearestequél to the greater of (a) $1 or (b) subjedhtoprovision for adjustment hereinafter set
forth, 100 times the aggregate per share amouait oésh dividends, and 100 times the aggregatshme amount (payable in kind) of all
non-cash dividends or other distributions, othanth dividend payable in shares of Common Stoeksubdivision of the outstanding shares
of Common Stock (by reclassification or otherwisa)thorized on the Common Stock since the immegtiateceding Quarterly Dividend
Payment Date or, with respect to the first QuaytBividend Payment Date, since the first issuarfaang share or fraction of a share of Se

C Preferred Stock. In the event the Board of Daeccor the Corporation shall at any time authorilesglare or pay any dividend on the
Common Stock payable in shares of Common Stockffect a subdivision or combination or consolidataf the outstanding shares of
Common Stock (by reclassification or otherwise thgmpayment of a dividend in shares of Common Statk a greater or lesser number of
shares of Common Stock, then in each such caseibant to which holders of shares of Series C BedeStock were entitled immediately
prior to such event under clause (b) of the prewedentence shall be adjusted by multiplying suobuat by a fraction, the numerator of
which is the number of shares of Common Stock antihg immediately after such event and the denatoirof which is the number of
shares of Common Stock that were outstanding imatelgti prior to such event.

(B) The Corporation shall declare a dividend otriisition on the Series C Preferred Stock as pexvidh paragraph (A) of this Section
immediately after it declares a dividend or disitibn on the Common Stock (other than a dividenghpke in shares of Common Stock);
provided that, in the event no dividend or disttiba shall have been declared on the Common Stadkglthe period between any Quarterly
Dividend Payment Date and the next subsequent €laRividend Payment Date, a dividend of $1 pearston the Series C Preferred Stock
shall nevertheless be payable on such subsequente@y Dividend Payment Date.

(C) Dividends shall begin to accrue and be cumeaatin outstanding shares of Series C Preferreck $toim the Quarterly Dividend Payment
Date next preceding the date of issue of such shardess the date of issue of such shares istpritie record date
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for the first Quarterly Dividend Payment Date, ihieh case dividends on such shares shall begiodme from the date of issue of such
shares, or unless the date of issue is a Quaiérigend Payment Date or is a date after the redatd for the determination of holders of
shares of Series C Preferred Stock entitled tave@equarterly dividend and before such QuartBilsidend Payment Date, in either of wh
events such dividends shall begin to accrue armibwrilative from such Quarterly Dividend PaymenteDdtccrued but unpaid dividends
shall not bear interest. Dividends paid on theehaf Series C Preferred Stock in an amount lessttie total amount of such dividends at
time accrued and payable on such shares shalldmat@d pro rata on a share-by-share basis ambegd shares at the time outstanding.
The Board of Directors may fix a record date far tletermination of holders of shares of Seriesafeiied Stock entitled to receive payment
of a dividend or distribution declared thereon, ethiecord date shall be not more than 60 days twitire date fixed for the payment thereof.

Section 3. Voting Rights. The holders of shareSafes C Preferred Stock shall have the followiating rights:

(A) Subiject to the provision for adjustment heréigiaset forth, each share of Series C PreferredkSthall entitle the holder thereof to 100
votes on all matters submitted to a vote of theldiolders of the Corporation. In the event the ©caiion shall at any time declare or pay
dividend on the Common Stock payable in sharesoofi@on Stock, or effect a subdivision or combinatiorronsolidation of the outstandi
shares of Common Stock (by reclassification or wtiee than by payment of a dividend in shares ah@wn Stock) into a greater or lesser
number of shares of Common Stock, then in each sash the number of votes per share to which helofeshares of Series C Preferred
Stock were entitled immediately prior to such e\&@rdll be adjusted by multiplying such number Bgaation, the numerator of which is the
number of shares of Common Stock outstanding imatelyi after such event and the denominator of wii¢he number of shares of
Common Stock that were outstanding immediatelyrgdesuch event.

(B) Except as otherwise provided herein, in anyep#rticles supplementary creating a series ofelted Stock or any similar stock, or by
law, the holders of shares of Series C Preferredkind the holders of shares of Common Stock apather stock of the Corporation
having general voting rights shall vote togetheoms class on all matters submitted to a voteaufikétolders of the Corporation.

(C) Except as set forth herein, holders of Seri€&r&ferred Stock shall have no special voting sgintd their consent shall not be required
(except to the extent they are entitled to votéidlders of Common Stock as set forth herein}dking any corporate action.

Section 4. Certain Restrictions.

(A) Whenever quarterly dividends or other dividendslistributions payable on the Series C Prefe@teak as provided in Section 2 are in
arrears, thereafter and until all
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accrued and unpaid dividends and distributions théreor not authorized or declared, on shares 0€S€ Preferred Stock outstanding shall
have been paid in full, the Board and the Corporashall not:

(i) authorize, declare or pay dividends, or make ather distributions, on any shares of stock naghunior (either as to dividends or upon
liquidation, dissolution or winding up) to the SexiC Preferred Stock;

(i) authorize, declare or pay dividends, or makg ather distributions, on any shares of stock iragnlon a parity (either as to dividends or
upon liquidation, dissolution or winding up) withet Series C Preferred Stock, except dividendsnagadbly on the Series C Preferred Stock
and all such parity stock on which dividends argade or in arrears in proportion to the total amtsuo which the holders of all such shares
are then entitled;

(iii) redeem or purchase or otherwise acquire trsideration shares of any stock ranking junighéias to dividends or upon liquidation,
dissolution or winding up) to the Series C Preféi®ock, provided that the Corporation may at amg tredeem, purchase or otherwise
acquire shares of any such junior stock in exchdmgshares of any stock of the Corporation rankingor (either as to dividends or upon
dissolution, liquidation or winding up) to the SesiC Preferred Stock; or

(iv) redeem or purchase or otherwise acquire foisieration any shares of Series C Preferred Stwakqy shares of stock ranking on a
parity with the Series C Preferred Stock, excepmtdoordance with a purchase offer made in writingyopublication (as determined by the
Board of Directors) to all holders of such shargsrusuch terms as the Board of Directors, aftesiciemation of the respective annual
dividend rates and other relative rights and peafees of the respective series and classes, gtethtine in good faith will result in fair and
equitable treatment among the respective serielmsses.

(B) The Corporation shall not permit any subsidiafyhe Corporation to purchase or otherwise aegfar consideration any shares of stock
of the Corporation unless the Corporation couldiesrparagraph (A) of this Section 4, purchase lemtise acquire such shares at such time
and in such manner.

Section 5. Reacquired Shares. Any shares of S8rigreferred Stock purchased or otherwise acquiyaddoCorporation in any manner
whatsoever shall be retired and cancelled prongdthr the acquisition thereof. All such shareslslyabn their cancellation become
authorized but unissued shares of Preferred Stodhkreay be reissued as part of a new series ofiredf&tock subject to the conditions and
restrictions on issuance set forth herein, in thar€r, or in any other articles supplementarytarga series of Preferred Stock or any similar
stock or as otherwise required by law.
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Section 6. Liquidation, Dissolution or Winding Ugpon any liquidation, dissolution or winding uptb& Corporation, no distribution shall
made (1) to the holders of shares of stock rankin®r (either as to dividends or upon liquidatidissolution or winding up) to the Series C
Preferred Stock unless, prior thereto, the holdéshares of Series C Preferred Stock shall haseswed $100 per share, plus an amount €

to accrued and unpaid dividends and distributibisgon, whether or not authorized or declarechaadate of such payment, provided that
holders of shares of Series C Preferred Stock bkeadintitled to receive an aggregate amount pee skabject to the provision for adjustment
hereinafter set forth, equal to 100 times the aggpeeamount to be distributed per share to holafeskares of Common Stock, or (2) to the
holders of shares of stock ranking on a parityhégias to dividends or upon liquidation, dissolutiy winding up) with the Series C Preferred
Stock, except distributions made ratably on théeSet Preferred Stock and all such parity stogkroportion to the total amounts to which
the holders of all such shares are entitled upch Bquidation, dissolution or winding up. In theeat the Board of Directors or the
Corporation shall at any time authorize, declarpay any dividend on the Common Stock payable ameshof Common Stock, or effect a
subdivision or combination or consolidation of thestanding shares of Common Stock (by reclassificar otherwise than by payment of a
dividend in shares of Common Stock) into a greatdesser number of shares of Common Stock, theadh such case the aggregate amoun
to which holders of shares of Series C PreferrediSivere entitled immediately prior to such evemdler the proviso in clause

(1) of the preceding sentence shall be adjustedutiiplying such amount by a fraction the numeratbwhich is the number of shares of
Common Stock outstanding immediately after sucmeaad the denominator of which is the number afst of Common Stock that were
outstanding immediately prior to such event.

Section 7. Consolidation, Merger, etc. In caseGbgporation shall enter into any consolidation, geer combination or other transaction in
which the shares of Common Stock are exchangeak fdnanged into other stock or securities, caslioarahy other property, then in any
such case each share of Series C Preferred Staltlasthe same time be similarly exchanged or ghdrinto an amount per share, subject to
the provision for adjustment hereinafter set foettpjal to 100 times the aggregate amount of stsalyrities, cash and/or any other property
(payable in kind), as the case may be, into whictmiowhich each share of Common Stock is changexkochanged. In the event the Board of
Directors or the Corporation shall at any time atitte, declare or pay any dividend on the CommaiSpayable in shares of Common
Stock, or effect a subdivision or combination onsalidation of the outstanding shares of CommomlStby reclassification or otherwise
than by payment of a dividend in shares of Commoglg into a greater or lesser number of sharésoofimon Stock, then in each such case
the amount set forth in the preceding sentence nggpect to the exchange or change of shares iglsSePreferred Stock shall be adjustet
multiplying such amount by a fraction, the numeratiowhich is the number of shares of Common Stmaistanding immediately after such
event and the denominator of which is the numbehafes of Common Stock that were outstanding infattedgl prior to such event.
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Section 8. No Redemption. The shares of Seriese@fed Stock shall not be redeemable.

Section 9. Rank. The Series C Preferred Stock snald, with respect to the payment of dividends @eddistribution of assets, junior to all
series of the Corporation's Preferred Stock.

Section 10. Amendment. The Charter shall not benalet in any manner which would materially alteclbange the preferences, voting
powers or other rights or restrictions of the SefiePreferred Stock, as set forth herein, so afféot them adversely without the affirmative
vote of the holders of at least two-thirds of thiestanding shares of Series C Preferred Stockngadtigether as a single class.

SECOND: The Shares have been classified and déstybg the Board of Directors under the authoritgtained in the Charter.
THIRD: These Articles Supplementary have been amatdoy the Board of Directors in the manner andhiywote required by law.

FOURTH: The undersigned President of the Corpanaditknowledges these Articles Supplementary thhéedrporate act of the Corporat
and, as to all matters or facts required to befiedrunder oath, the undersigned President ackrigelethat to the best of his knowledge,
information and belief, these matters and factsraiein all material respects and that this statens made under the penalties for perjury.

IN WITNESS WHEREOF, the Corporation has causedetifeticles Supplementary to be executed underigét name and on its behalf by
its President and attested to by its Secretaryisrof October, 1997.

ATTEST: HI GHWOODS PROPERTI ES, | NC.

By:
, Secretary , President
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Exhibit B
Form of Right Certificate
Certificate No. R- Rights

NOT EXERCISABLE AFTER OCTOBER 6, 2007 OR EARLIERIREDEMPTION OR EXCHANGE OCCURS. THE RIGHTS AF
SUBJECT TO REDEMPTION AT $.01 PER RIGHT AND TO EXBNGE ON THE TERMS SET FORTH IN THE RIGHTS
AGREEMENT.

Right Certificate
HIGHWOODS PROPERTIES, INC.

This certifies that , or registered assigns, isréfigstered owner of the number of Rights set faltbve, each of which entitles the owner
thereof, subject to the terms, provisions and d@ of the Rights Agreement, dated as of Octéhd©97 (the "Rights Agreement"),
between Highwoods Properties, Inc., a Maryland a@tion (the "Company"), and First Union Nationari, as rights agent ("Rights
Agent"), to purchase from the Company at any tifiter ahe Distribution Date (as such term is defiirethe Rights Agreement) and prior to
5:00 P.M., Charlotte, North Carolina time, on O&oB, 2007 at the principal office of the Rightsefsy or at the office of its successor as
Rights Agent, one one-hundredth of a fully paidfassessable share of Series C Junior ParticipBtiefgrred Stock, par value $.01 per share
(the "Preferred Shares"), of the Company, at almasge price of $140 per one one-hundredth of a FPeef&hare (the "Purchase Price"), upon
presentation and surrender of this Right Certiéiaaith the Form of Election to Purchase duly exeduThe number of Rights represented by
this Right Certificate (and the number of one onedredths of a Preferred Share which may be puechagon exercise hereof) set forth
above, and the Purchase Price set forth abovéhamumber and Purchase Price as of October 6, Pa8éd on the Preferred Shares as
constituted at such date. As provided in the Rigigieeement, the Purchase Price and the numbereoboe-hundredths of a Preferred Share
which may be purchased upon the exercise of thetRigpresented by this Right Certificate are suligmodification and adjustment upon
the happening of certain events.

This Right Certificate is subject to all of thertes, provisions and conditions of the Rights Agreetnehich terms, provisions and conditions
are hereby incorporated herein by reference ancragzirt hereof and to which Rights Agreement egiee is hereby made for a full
description of the rights, limitations of rightdlimations, duties and immuniti



hereunder of the Rights Agent, the Company andhdihders of the Right Certificates. Copies of thgh®$ Agreement are on file at the
principal executive offices of the Company anddbheve-mentioned offices of the Rights Agent.

This Right Certificate, with or without other RigBertificates, upon surrender at the principalogffof the Rights Agent, may be exchanged
for another Right Certificate or Right Certificatfdike tenor and date representing Rights entitthe holder to purchase a like aggregate
number of Preferred Shares as the Rights eviddmgé#uae Right Certificate or Right Certificates sndered shall have entitled such holder to
purchase. If this Right Certificate shall be exsediin part, the holder shall be entitled to reeeigon surrender hereof another Right
Certificate or Right Certificates for the numbemdiole Rights not exercised.

Subject to the provisions of the Rights Agreemtirg,Rights represented by this Certificate (i) hayedeemed by the Company at a
redemption price of $.01 per Right or (ii) may belanged in whole or in part for Preferred Shareshares of the Company's Common
Stock, par value $.01 per share.

No fractional Preferred Shares will be issued ugha@nexercise of any Right or Rights representedthe(other than fractions which ¢
integral multiples of one one-hundredth of a Pref@iShare, which may, at the election of the Comphe represented by depositary
receipts), but in lieu thereof a cash payment bélimade, as provided in the Rights Agreement.

No holder of this Right Certificate shall be emtitlto vote or receive dividends or be deemed fgmpampose the holder of the Preferred Stk
or of any other securities of the Company which raggny time be issuable on the exercise hereofshmal anything contained in the Rights
Agreement or herein be construed to confer upomdtaer hereof, as such, any of the rights of aldtolder of the Company or any right to
vote for the election of directors or upon any mrasubmitted to stockholders at any meeting thedb give or withhold consent to any
corporate action, or to receive notice of meetimigsther actions affecting stockholders (exceptrasided in the Rights Agreement), or to
receive dividends or subscription rights, or othseyuntil the Right or Rights represented by Right Certificate shall have been exercised
as provided in the Rights Agreement.

This Right Certificate shall not be valid or obligey for any purpose until it shall have been ceusigned by the Rights Agent.

B-2



WITNESS the facsimile signature of the proper @fficof the Company and its corporate seal. Dated as .
ATTEST: HHIGHWOODS PROPERTIES, INC.

By

Countersigned:
FIRST UNION NATIONAL BANK

By hofiméd Signature
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Form of Reverse Side of Right Certificate
FORM OF ASSIGNMENT
(To be executed by the registered holder if sudddralesires to transfer the Right Certificate.)
FOR VALUE RECEIVED hereby sells, assigns and trarsfinto
(Please print name and address of transferee)

this Right Certificate, together with all righttléi and interest therein, and does hereby irredgaamnstitute and appoint Attorney, to transfer
the within Right Certificate on the books of thehim-named Company, with full power of substitution

Dated: ,

Signature
Signature Guaranteed:

Signatures must be guaranteed by a member firnregiatered national securities exchange, a mepftibe National Association of
Securities Dealers, Inc., or a commercial bankusttcompany having an office or correspondenhinUnited States.

The undersigned hereby certifies that the Righidezced by this Right Certificate are not benefigiawned by an Acquiring Person or an
Affiliate or Associate thereof (as defined in thigiRs Agreement).

Signature



Form of Reverse Side of Right Certificate -- conéd

FORM OF ELECTION TO PURCHASE
(To be executed if holder desires to exercise Rigipresented by the Right Certificate.)
To: HHGHWOODS PROPERTIES, INC.

The undersigned hereby irrevocably elects to egerRights represented by this Right Certificatpurchase the Preferred Shares issuable
upon the exercise of such Rights and requestsénaticates for such Preferred Shares be issuétteimame of:

Please insert social security
or other identifying number

(Please print name and address)

If such number of Rights shall not be all the Rigtgpresented by this Right Certificate, a new Riggrtificate for the balance remaining of
such Rights shall be registered in the name ofdatigered to:

Please insert social security
or other identifying number

(Please print name and address)

Dated: ,

Signature
Signature Guaranteed:
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Signatures must be guaranteed by a member firnregiatered national securities exchange, a mepftibe National Association of
Securities Dealers, Inc., or a commercial bankusttcompany having an office or correspondenhinUnited States.
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Form of Reverse Side of Right Certificate -- conéd

The undersigned hereby certifies that the Righsagented by this Right Certificate are not beiedficowned by an Acquiring Person or an
Affiliate or Associate thereof (as defined in thigiRs Agreement).

Signature

NOTICE

The signature in the Form of Assignment or Forriletction to Purchase, as the case may be, mustroond the name as written upon the
face of this Right Certificate in every particulasithout alteration or enlargement or any changatadever.

In the event the certification set forth abovehia Form of Assignment or the Form of Election tedRase, as the case may be, is not
completed, the Company and the Rights Agent wiide¢he beneficial owner of the Rights representethis Right Certificate to be an
Acquiring Person or an Affiliate or Associate th&fréas defined in the Rights Agreement) and suctigksnent or Election to Purchase will
not be honored.
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Exhibit C

SUMMARY OF RIGHTSTO PURCHASE
PREFERRED SHARES

On October 4, 1997, the Board of Directors of Higlbas Properties, Inc. (the "Company") authorizelivadend of one preferred share
purchase right (a "Right") for each outstandingsled common stock, par value $.01 per share @wrimon Shares"), of the Company. The
dividend is payable on October 16, 1997 (the "Re:ézate") to the stockholders of record on that daseh Right entitles the registered
holder to purchase from the Company one one-hutidfch share of Series C Junior Participatingdtrefl Stock, par value $.01 per share
(the "Preferred Shares"), of the Company at a @ickl40 per one one-hundredth of a Preferred Sitfaee'Purchase Price"), subject to
adjustment. The description and terms of the Rigtgsset forth in a Rights Agreement (the "Righggeement") between the Company and
First Union National Bank, as Rights Agent (thedlits Agent").

Until the earlier to occur of (i) 10 days followirggpublic announcement that a person or groupfitiitéd or associated persons (an
"Acquiring Person") have acquired beneficial owhgrof 15% or more of the outstanding Common Shards) 10 business days (or such
later date as may be determined by action of therdBof Directors prior to such time as any persogroup of affiliated persons becomes an
Acquiring Person) following the commencement ofannouncement of an intention to make, a tender off exchange offer the
consummation of which would result in the benefioianership by a person or group of 15% or morthefoutstanding Common Shares (the
earlier of such dates being called the "Distributizate"), the Rights will be represented, with exgfio any of the Common Share certificates
outstanding as of the Record Date, by such ComrhaneSertificate with a copy of this Summary of IRgattached thereto. Any person or
group owning in excess of 15% of the outstandingi@on Shares as of October 6, 1997, shall onlyérigge effects referred to above if
such person increases its ownership of Common Shaiia excess of the percentage of outstandingm@@mShares on such date plus 1%.

The Rights Agreement provides that, until the Glsition Date (or earlier redemption or expiratidrttee Rights), the Rights will be
transferred with and only with the Common Shareatilltthe Distribution Date (or earlier redemptionexpiration of the Rights), new
Common Share certificates issued after the Recatd Dpon transfer or new issuance of Common Shalesontain a notation incorporatir
the Rights Agreement by reference. Until the Dittion Date (or earlier redemption or expiratiortted Rights), the surrender for transfer of
any certificates representing Common Shares oulstgras of the Record Date, even without such wotair a copy of this Summary of
Rights being attached thereto, will also constithtetransfer of the Rights associated with the @om Shares represented by such certific
As soon as practicable following the Distributioatd, separate
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certificates representing the Rights ("Right Ceaxtifes") will be mailed to holders of record of tiemmon Shares as of the close of business
on the Distribution Date and such separate Rightifi@ates alone will represent the Rights.

The Rights are not exercisable until the DistribatDate. The Rights will expire on October 6, 2Qié "Final Expiration Date"), unless the
Final Expiration Date is extended or unless thehRigre earlier redeemed or exchanged by the Compeeach case, as described below.

The Purchase Price payable, and the number ofrRrdf8hares or other securities or property issjalglon exercise of the Rights are suk
to adjustment from time to time to prevent diluti@nin the event of a stock dividend on, or a sulsibn, combination or reclassification of,
the Preferred Shares, (ii) upon the grant to hsldéthe Preferred Shares of certain rights or avesrto subscribe for or purchase Preferred
Shares at a price, or securities convertible im&ddPred Shares with a conversion price, less thartheneurrent market price of the Prefern
Shares or (iii) upon the distribution to holdergtud Preferred Shares of evidences of indebtediresssets (excluding regular periodic cash
dividends paid out of earnings or retained earnorgdividends payable in Preferred Shares) or b§suiption rights or warrants (other than
those referred to above).

The number of outstanding Rights and the numbenefone-hundredths of a Preferred Share issuable exercise of each Right are also
subject to adjustment in the event of a stock splihe Common Shares or a stock dividend on th@ar@on Shares payable in Common
Shares or subdivisions, consolidations or combamatof the Common Shares occurring, in any such, gaor to the Distribution Date.

Preferred Shares purchasable upon exercise ofigjidsRvill not be redeemable. Each Preferred Shdtde entitled to a minimum
preferential quarterly dividend payment of $1 geare but will be entitled to an aggregate dividehdO0 times the dividend authorized per
Common Share. In the event of liquidation, the bddf the Preferred Shares will be entitled toi@mum preferential liquidation payment
of $100 per share but will be entitled to an aggtegrayment of 100 times the payment made per Can8hare. Each Preferred Share will
have 100 votes, voting together with the Commorr&hd-inally, in the event of any merger, consaiaaor other transaction in which
Common Shares are exchanged, each Preferred Sitigve entitled to receive 100 times the amouneieed per Common Share. These
rights are protected by customary antidilution smns.

Because of the nature of the Preferred Shareglatidi liquidation and voting rights, the valuelod bne one-hundredth interest in a Preferred
Share purchasable upon exercise of each Rightdlapproximate the value of one Common Share.

In the event that the Company is acquired in a Breng other business combination transaction or 60%ore of its consolidated assets or
earning power are sold after a person or grougpbasme an Acquiring Person, proper provision wélinbade so
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that each holder of a Right will thereafter have tight to receive, upon the exercise thereof atlien current exercise price of the Right, that
number of shares of common stock of the acquirargmany which at the time of such transaction valvén a market value of two times the
exercise price of the Right. In the event that pesson or group of affiliated or associated perdmtmes an Acquiring Person, proper
provision shall be made so that each holder ofghntRbther than Rights beneficially owned by theydicing Person (which will thereafter be
void), will thereafter have the right to receiveonpexercise that number of Common Shares havingr&etvalue of two times the exercise
price of the Right.

At any time after any person or group becomes aquiing Person and prior to the acquisition by spehson or group of 50% or more of the
outstanding Common Shares, the Board of DirectbtiseoCompany may cause the Company to exchangritjties (other than Rights own
by such person or group which will have become }ardwhole or in part, at an exchange ratio of @mnmon Share, or one one-hundredth
of a Preferred Share (or of a share of a claser@ssof the Company's preferred stock having edeint rights, preferences and privileges),
per Right (subject to adjustment).

With certain exceptions, no adjustment in the PasehPrice will be required until cumulative adjusiits require an adjustment of at least 1%
in such Purchase Price. No fractional Preferredehaill be issued (other than fractions whichiategral multiples of one one-hundredth of
a Preferred Share, which may, at the election@fdbmpany, be represented by depositary receiptsindieu thereof, an adjustment in cash
will be made based on the market price of the PredeShares on the last trading day prior to the daexercise.

At any time prior to the acquisition by a persorgosup of affiliated or associated persons of bierefownership of 15% or more of the
outstanding Common Shares, the Board of DirectbtiseoCompany may cause the Company to redeemitiesRn whole, but not in part,
a price of $.01 per Right (the "Redemption Pric&le redemption of the Rights may be made effeaiaich time on such basis with such
conditions as the Board of Directors in its sokcdition may establish. Immediately upon any redempf the Rights, the right to exercise
the Rights will terminate and the only right of thelders of Rights will be to receive the Redempfice.

The terms of the Rights may be amended by the Bafabirectors of the Company without the consenthef holders of the Rights, including
an amendment to lower certain thresholds descabesie to not less than the greater of (i) the stifi@i% and the largest percentage of the
outstanding Common Shares then known to the Comiuabg beneficially owned by any person or grougféifiated or associated persons
(other than persons owning in excess of 15% obtltstanding Common Shares on October 6, 1997)igrid%o, except that from and after
such time as any person or group of affiliatedssoaiated persons becomes an Acquiring Personamoasnendment may adversely affect
interests of the holders of the Rights.

C-3



Until a Right is exercised, the holder thereofsash, will have no rights as a stockholder of tloenBany, including, without limitation, the
right to vote or to receive dividends.
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PRESS RELEASE OF HIGHWOODS PROPERTIES, INC.
DATED OCTOBER 9, 1997

The Company's Board of Directors adopted a Shadeh®Rights Plan and declared a distribution offme¢erred share purchase right for
each outstanding common share of Highwoods Pregsetitic. issuable on October 16, 1997, to eactekblter of record on October 16,

1997. The shareholder rights plan adopted by Higldsas similar to rights plans adopted by othel estate investment trusts and publicly
traded companies.
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